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tary:

On behalf of The First National Bank of Chicago,
s the original of the document described below
rded pursuant to Section 11303 of Title 49 of
ode together with one copy of the cover page
cument.

This document is a ETC Cars Security Agree-
, a primary document, dated as of September 8,
The names and addresses of the parties to the
re as follows:
Grantors:

North American Car Corporation

33 West Monroe St.

Chicago, Illinois 60603

and

North American Car (Canada) Limited

33 West Monroe St.

Chicago, Illinois 60603
Collateral Agent:

The First National Bank of Chicago

One First National Plaza
Chicago, Illinois 60670



" SIDLEY & AUSTIN CHICAGO 60603

Secretary

Interstate Commerce Commission
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September 8, 1983

It is impractical to set forth herein a descrip-
tion of the equipment covered by the document, but such
description is contained in the schedules, to such document.

A check in the amount of $760 payable to the order
of the Interstate Commerce Commission, $50 of which is
attributable to this document, is enclosed to cover the
filing fee.

Please return the copy of the cover page of
the document stamped as recorded to the person delivering
this letter.

A short summary of the document to appear in the
index follows:

ETC Cars Security Agreement No. 8 dated
September 8, 1983 among North American

Car Corporation (the Company) 33 West Monroe
St., Chicago, Illinois 60603, North American
Car (Canada) Limited (the Canadian Company),
33 West Monroe St., Chicago, Illinois 60603
and The First National Bank of Chicago,

One First National Plaza, Chicago, Illinois
60670, as Collateral Agent, granting to the
Collateral Agent certain rights of the
Company and the Canadian Company to the
railroad equipment described in the schedules
to such Agreement.

Very truly yours,

Sww,a—m
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ETC CARS SECURITY AGREEMENT )

NO. 8 INTERSTATE COMMERCE COMMISSION

THIS ETC. CARS SECURITY AGREEMENT, dated as of
September 8, 1983, is entered into by and among the Company,

the Canadian Company and the Collateral Agent.
RECITALS

1. Concurrently with the Effective Date hereof,

" the Company, the Creditors and the Collateral Agent are
entering into tﬁe Master Agreement pursuant to which, among
other things, the Creditors have agreed to forbear from
exercising certain remedie§ available to them aé a result of
certain defaults by the Company and have agreed to defer
certain payments of principal and interest, and the Company
in consideration therefor has agreed to grant the Creditors

security interests in certain of its assets and properties;

2. Concurreﬁtly with the Effective Date hereof,
the Credito;s are entering into the Intercreditor Agreement'
pursuant to which, among othéf things, the Creditors have
appointed The First National Bank of Chicago as Collateral
Agent for the purpose, among other things, of holding and

administering such security interests; and



3. The Company, the Canadian Company and the
Collateral Agent are entering into this Security Agreement
and other Security Documents pursuant to the Master Agree-
ment for the purpose of granting to the Collateral Agent,
for the benefit ofithe Creditors, a security interest in the
railroad equipment described herein and therein and certain
rights of the Company and the Canadian Company wifh respect

thereto.

NOW, THEREFORE, in consideration of the foregoing
and the covenants and agreements contained herein and in
order to secure the payment of the Obligations
when and as the same shall become payable pursuant to the
Master Agreement and the pérformance by the Company of its
covenants and agreements contained in the Master Agreement
and in this Security Agreement, the Company hereby grants to
and creates in favor of the Collateral Agent a security

interest in and to the following Collateral:

FIRST: Reversion. All right, title and interest
of every kind and nature whatsoever, legal or equitable,
hereafter vested in or conveyed or assigned to the Company
in and to all units of railroad equipment described in
Schedule 1 hereto, as the same may be amended, modified,
supplemented or restated from time to time ﬁursuant to

Section 9(c) hereof, and in any new Schedule added hereto



pursuant to such Section a(c), together with any and all
units of railroad equipment substituted therefor and all
accessories, additions, improvements, parts. and equipment
owned by the Company now or hereafter affixed to any unit of

railroad equipment_described in this Granting Clause First.

SECOND: Leases. All right, title and interest of
the Company, as lessor, in, to and under each and every ex-
isting or future lease (and each and every existing and fu-
ture guarantee of or security for all or any of the obliga-
tions of the lessee thereunder), including any.and all
amendments thereto or supplements or modifications thereof,

" with respect to each unit of railroad equipment described in
Schedule 1 hereto; as the same may be amended, modified,
supplemented or restated from time to time pursuant to
Section 9(c) hereof, and in any new Schedule added hereto
pursuant to such Section 9(c), together with any and all
units of railroad equipment substituted therefor and all
accessories, additiohs, improvements, parts and equipment
owned by the Company now or hereafter affixed to any unit of
railroad equipment deécribed in this Granfing Clause Second
and all rights, powers, privileges, options, claims, demands
and other benefits of the Company, as lessor, under eégh and
every such lease, including without limitation: (i) the
immediate and continuing right to receive all rents, income,

revenues, issues, profits, casualty payments, insurance
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proceeds, condemnation payments, purchase price payments,
proceeds and other moneys now or hereafter payable to or
receivable by the Company, as lessor thereunder, (ii) all
claims, demands, rights, powers, privileges and remedies now
existing in or hereafter acquired By the Company, as lessor
thereunder, whether now or.hereafter existing under any of
such leases or guarantees or by statute, at law, in equity
or otherwise, as a result of any failure on the part of any
lessee under any such lease (or of any guarantor under any
such guarantee) to perform or comply with any of the terms,
conditions or provisions of any such lease or guarantee and
(iii) the full and complete power and authority, whether in
the name of the Company, as its attorney or agent or other-
wise, to'ask, demand, sue for, enforce, collect, receive and
receipt for any and all sums to which the Company is or may
bgcome entitled under any such lease or guarantee, including
each item specified in clause (i) above, and otherwise to
enforce compliance with all terms, conditions and provisions

of any such lease or guarantee.

THIRD: Insurance and Condemnation Proceeds. All

right, title and interest of the Company in and to all
awards, compensation or damages for or on acégunt of the
taking by Eminent Domain of, and all insurance proceeds
payable to or receivable by the Compény for or on account of

the loss, damage, destruction or taking by Eminent Domain

-4-
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of, any unit of railroad equipment described in Schedule 1
hereto, és the same may be. amended, modified, supplemented
or restated from time to time pursuant to Section 9(c¢)
hereof, and in any'new Schedule added hereto pursuant to

such Section 9(c), and any;and all units of railroad equip-
ment substituted tﬁerefor and all accessories, additions,
improvements, parts and equipment owned by the Company now or
hereafter affixed to any unit of railroad equipment described
in this Granting Clause Third, together with the immediate
and continuing right and authority to receive all such
awards, compensation, damages and proceeds and, in the name
of the Company, as its attorney or agent or otherwise, to
ask, demand, sue for, enforce, collect, receive and receipt
for any and all sums‘to which the Company is or may become
entitled in any proceeding for such taking by Eminent Domain
or under any insurance policy insuring against any such

loss, damage, destruction, condemnation or taking and
otherwise to enforce any of the Company's rights, powers or

priVileges with respect thereto.

SUBJECT, HOWEVER, as to the security interest
granted and created by Granting Clause Second hereof in any

.Unit described in:

(a) Schedule 1 hereto, to the right, title and
interest, if any, of the trustee under the Existing Prior

Lien Agreement; and
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(b) Any Schedule added hereto pursuant to Section
9(c) hereof, to the right, title and interest, if any, of
the trustee of the Substitute Prior Lien Agreement specified

in such Schedule.

PROVIDED, HOWEVER, that if, but only to the extent
that, a court of competent jurisdiction shall hold in a
final, unappealable decision in a proceeding in which the
Collateral Agent has been a party or has had the opportunity
to participate that any security interest granted and
created by these Granting Clauses in or with respect to any
Unit described in any Schedule hereto would, but for the
effect of this paragraph, constitute a default or an event
of default of sufficient materiality under a particular
Prior Lien Agreement to permit the trustee thereunder to
accelerate the maturity of the equipment trust certificates
outstanding thereunder, or to foreclose its interest in the
railroad equipment (or any sublease thereocf) subject thereto,
then, except as provided in the next sentence, such security
interest shall be ab initio of no force and effect, except
that such security interest shall in all events be valid and
effective as against the Company and all persons claiming
by, through or under the Company from and after the satisfac-
tion and discharge of such Prior Lien Agreement. Neither
the Company nor any person claiming by, through or under the
Company (other than such trustee, its successors and assigns

(excluding the Company) and such holders) shall assert
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against the Collateral Agent, and the Company and all such
persons shall be estopped from claiming against the Collat-
eral Agent, the invalidity or ineffectiveness of such

security interest.

1. Definitions. For all purposes of this Secu-

rity Agreement, and unless the context otherwise requires,
all capitalized terms used herein without definition shall

have the meanings set forth on Exhibit A hereto.

2. Attachment of Security Interests. The secur-

ity interest granted and created hereby shall attach to the

Collateral upon the Effective Date.

3. Validity of Leasehold; Liens. The Company

represents and warrants that the Company has a good and
valid leasehold interest in the Equipment pursuant to the
Existing Prior Lien Agreement, and such leasehold and the
Equipment are free and clear of all Liens except the Liens
of the Existing Prior Lien Agreement and this Security
Agreement and Liens not prohibited under Section 5.01 of the

Master Agreement other than clause (a) thereof.

4. Maintenance and Repair. The Company will

maintain and keep, or cause others to maintain and keep,
each Unit in good order and repair in accordance with

industry standards, all without cost or expense to the



Collateral Agent or the Creditors, unless and until it
‘becomes worn out, unsuitable for use, lost, stolen, destroyed
‘or taken by Eminent Domain (herein called a "Casualty
Occurrence"). For purposes of this Section 4, the term
;"unsuitable for use" shall include any condition in which a
Unit is no longer usable for the purpose or purposes for
which it was designed (or an alternative purpose or purposes
provided that no material impairment in the fair market

. value or the reméining useful life shall arise therefrom),
whether by virtue of its physical condition or the effect of

any applicable law, rule, regulation or order.

The Company will, or will cause others to, comply
in all respects wiﬁh-all laws (including, without limitation,
laws with respect to the use, maintenance and operation of
each Unit) of the jurisdictions in which operations involv-
ing the Units may extend, with the interchange rules of the
Association of American Railroads and with all lawful rules
of the United States Department of Transportation, the
Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any
power or jurisdiction over the Units, to the extent that
such lawsignd rules affect the title, operation or use of
the Units, and in the event that such laws or rules require
any alteration, replacement or addition of or to ény part of

any Unit, the Company will, or will cause others to, cdmply
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therewith, all without cost or expense to the Collateral

Agent or the Creditors.

For the purposes of enabling the Company to meet
the transportation requirements of present and future les-
sees and sublesseeé, the Company may from time to time make,
or cause to be made, changes and alterations in the design,
structure and equipment of any Units constituting a part of
the Coliateral, all at the expense of the Company; provided,
however, that no material impairment in the fair market

value or the remaining useful life shall result therefrom.

The Collateral Agent, by its agents, shall have
the right to inspect the Equipment, or any portion thereof,
at such times and from time to time as it shall reasonably

request at the then existing locations thereof.

5. Possession and Use; Indemnification. Except

as expressly provided in this Section 5, the Company shall
not assign, transfer or grant or create any security inter--
est in the Collateral, or transfer, lease ér sublease the
Equipment or any part thereof or assign, pledge, mortgage,
gf;nt or create a security interest in, transfer or other-
wise dispose of any rights under any lease or sublease of
the Equipment without the prior written consent of the

Collateral Agent; and the Company shall not, without such
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prior written consent, except as provided herein, part with
the possession of, or suffer or allow to pass out of its

control, any of the Equipment.

So longAas ﬁo Default shall have occurred and be
continuing, the Company shall be entitled to furnish the
Equipment or any Unit thereof to railroad companies for use
upon the lines of railroéd owned or operated by them or
their Affiliates or over which they have trackage or other
operating rights and upon connecting and other lines of
railroad in the usual interchange traffic, or to others than
railroad companies for use in the normal course of their

respective businesses, and shall also be entitled to lease

_o}-sublease all or any part of the Equipment; provided,

however, that no Equipment shall be so furnished, leased or
subleased except in compliance with the Master Agreement}

provided, further, that the aggregate AAR Value of Units

leased or subleased to any one lessee or sublessee and its

Affiliates shall not exceed 25Y% of the aggregate AAR Value

of all the Equipment; and provided, further, that the -
Company shall not suffer-or,allowA(i) Units having an
aggregate AAR Value in excess of 59 of the aggregate AAR
Value of all the Equipment to be located at any time in ‘
Mexico, (ii) any material number of Units, other than Units
which are more than 20 years old and Units subject to wvalid

and effective leases, to be located at any time in Mexico

-10-



and (iii) any material number of Units to be 1§cated in
Provinces of Canada in which the security interest of the
Collateral Agent hereunder shall not have been effectively
protected by the recordings and filings made pursuant to

Section 8 hereof.

Each such lease or sublease may provide that the
lessee or sublessee, as the case may be, but only so long as
it shall not be in‘default under such lease or sublease,
shall be entitled to the possession and use of the Units
covered thereby, and, subject té the provisions of Section 6
hereof, may provide for letterihg’or marking upon such Units
for convenience of identification of the leasehold interest

of such lessee or sublessee therein; provided, however, that

each such lease or sublease made after the date hereof shall
expressly provide that the Compény, or-any assignee of the
Cbmpany, may at any time, without notice or consent, sell,
assign, pledge, mortgage, transfer or otherwise dispose of
or grant or create a security interest in such lease or

sublease or the Units subject thereto; and provided, further,

that each such lease or sublease made after the date herebf
shall expressly provide that the right of the lessee or
sublessee thereunder is subject and subordinate in all

respects to the rights of the Collateral Agent hereunder.

-11=-
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The Company agrees to indemnify, protect and hold
harmless the Collateral Agent and the Creditors from and
against all losses, damages, injuries, liabilities, claims
and demands whatsoever, regardless of the cause thereof, and
expenses in conneqtion therewith, including reasonable
attorneys' fees and expenses, patent liabilities, penalties
and interest, arising out of or as the result of the enter-
ing inté or the performance of the Master Agreement or this»
Security Agreement or any amendment, consent, waivef or
modification of either thereof, the occurrence of a Default
thereunder or hereunder, the taking or holding of a security
interest with respect to any Unit, the use, operation,
lease, sublease, storage or return of any Unit or any
accident in connection with the operation, use, conditibn;
possession, storage, sale or return of any Unit resulting in
damage to property or injury or death to any person. The .
indemnities arising under this paragraph shall continue in
full force and effect notwithstanding the full
payment of all Obligations and the termination of this

)

Security Agreement.

6. Marking of Equipment. As promptly as practi-

cable after delivery of this Security Agreement, there shall
be plainly, distinctly, permanently and conspicuously placed
and fastened upon each side of each Unit a metal plate bear-

ing the following words, or such words shall be otherwise

-17=-



plainly, distinctly, bermanently and conspicuously marked on
each side of such Unit, in either case in letters not less

than seven-sixteenths of an inch in height:

THIS CAR IS SUBJECT TO A SECURITY AGREEMENT
RECORDED UNDER SECTION 11303 OF THE INTERSTATE
COMMERCE ACT.

Such plates or marks shall be such as to be readily visible
and as to indicate plainly the Collateral Agent's security

interest in each Unit.

In case, prior to the termination of the security
interest granted and created herein, any of such plates or
mgrks shall at any time be removed, defaced, oblitérated or
destroyed, the Company shall forthwith cause the same to be
A restored or replaced. The Company shall not change, or per-
mit to be changed, the numbers of any of the Units (or any
numbers which may have been substituted therefor as herein
provided) except in accordance with a restated Schedule
" hereto which shall set fofth‘such numgers so changed and

which shall be filed and recorded in like manner as this

Security Agreement.
7. Insurance. The Company shall maintain or

cause to be maintained, with financially sound and reputable

insurers, insurance with respect to the Equipment against

-13-



casqalties or contingencies of the kinds customarily carried
by corporations engaged in the same or similar businesses,
of such types and in such amounts as are customarily carried.
Each policy of insurance shall comply with Section 6.03 of

the Master Agreement.

8. Recording. The Coﬁpany shall, promptly after
the execution and delivery of this Security Agreement and
each amendment or supplement hereto (including each amended,
modified, supplemenfed, restated or additional Schedule
hereto), respectively, (i) cause this Security Agreement or
such amendment or supplement, as the case may be, to be duly
filed and recorded with the Interstate Commerce Commission
in accordance with 49 U.S.C. §11303 ana, within 21 days from
the execution hereof or thereof, as the case may be, deposited
with the Registrar General of Canada and notice of such
deposit given in the Canada Gazette pursuant to Section 86
of the Railway'Act of Canada and (ii) cause financing
statements with respect to the Collateral to be filed under

the Code and in accordance wiéh applicable legislation of

the Pfovinces'of éritish Columbia, Alberta, Saskatchewan,
Manitoba and Ontario. The Company from time to time shall

do and perform any other act and shall execute, acknowledge,
deliver, file, register and record any and all further
instruments and shall file, register and recbrd this Security

Agreement and each amendment or supplement hereto, or

-14-



financing statements with respect hereto or thereto, in all
other jurisdictions required by law or reaéonably'requested
by the Collateral Agent for the purposes of proper protection
of the Collateral Agent's security interest in the Collateral
and the rights of}the Collateral Agent under this Security
Agreement and of fully carrying out and effectuating this

Security Agreement and the intent hereof.

Promptly after the execution and delivery of this
Security Agreement and each amendment or supplement hereto,
the Company shall furnish to the Collateral Agent an Opinion
of Counsel stating that, in the opinion of such counsel,
this Security Agreement or such amendment or supplement, as
the case may be, has been proberly recordéd and filed éo as
effectively to protect the Collateral Agent's security
interest in the Collateral and the rights of the Collateral
Agent under this Security Agreement and reciting the details
of such action; and the Company shall furnish to the Col-
lateral Agent, not more than three months after the annivef—
sary in each year of)the execution and delivery of this
Security Agreement, an Opinion of Counsel stating either
that, in the opinion of such counsel, (i) such action has
been taken with respect to the recording, filing, rerecord-
ing and refiling of this Security Agreement and each amend-
ment or supplement hereto as is necéssary for the prépér

protection of the Collateral Agent's security interest in

-15-



the Collateral and the rights of the Collateral Agent under
this Security Agreement and reciting the details of such
action or (ii) no such action is necessary for any of such

purposes.

9. Releases and Substitutions; Amendment of

Schedules. (a) From time to time the Collateral Agent
shall release Collateral ﬁrom the security interest granted
and created hereBy upon compliance with and subject éo the
terms and conditions of Section 6.05, 6.06, 6.07 or 6.10 of

the Master Agreement; provided, however, that if any Unit is

to be released pursuant to Section 6.07 of the Master
Agreement to permit the Company to subject such Unit to an
ETC Agreement, such Unit'shall be released only to the
extent necessary to permit the Company to make such substi-
tution, and, except to the extent so reléased, the security
interest of the Collateral Agent in such Unit shall continue
in full force and effect until released by the Collateral

Agent under the Master Agreement and this Security Agreement.

(b) Simultaneously with the delivery to the Col-
‘lateral Agent of any request for the release of Collateral
pursuant to Section 6.05, 6.06 or 6.07 of the Master Agree-
ment, the Company shall deliver to the Collateral Agent
(i) a proper amendment or supplement to this Security Agree-~

ment which shall reflect (A) the release, in whole or in

-16-



part, of the security interest of the Collateral Agent in
such Collateral and, in the case of a request pursuant to
such Section 6.07, (B) the continued security interest of
the Collateral Agent hereunder in and to the Units with
respect to which such security interest is released only in
part and (ii) a proper amendment or supplement to the
Unencumbered Cars Security Agreement granting to and creat-
ing in faVbr of Fhe Collateral Agent a security interest in
and to all of the Company's right, title and interest in and
to all railroad equipment released from an ETC Agreement as
a result of the substitution therefor of the Units so
released, so that the security interest of the Collateral
Agent therein shall be the same as though such released
railroad eqﬁipmeht had been described in Schedule 1 to the
Unencumbered Cars Security Agreement when originaliy executed

and delivered by the Company; provided, however, that if,

pursuant to Section 9(a) hereof, the Company would be
entitled at the time of release of any units of railroad
equipment from an ETC Agreement to the reiease of such units
heréunder if they were then Units, then, upon compliance by
the Company with the provisions of Section 6.05, 6.06 or
6.07 of the Master Agreement, the.Company may elect not to

~grant to and create in favor of the Collateral Agent a

security interest in such released Units.

-17-



(¢) For purposes of this Section 9, an amendment
or supplement to this Security Agreement or a release of
Collateral hereunder may consist of an agreement executed
and delivered by the Company and the Collateral Agent
amending, modifying, supplementing or restating one or more
of the Schedules hereto or, in-the case of the partial
release of a security interest in any Unit which is to be
subjectgd to an ETC Agreement other than the Existing Prior
‘Lien Agreement (herein called a "Substitute Prior Lien
Agreement"), adding a new Schedule hereto, which shall
specify the Substitute Prior Lien Agreement to which the
security interest of the Collateral Agent in such Unit shall
be subject, describe such Unit and specify'the nature of the

Collateral Agent's security interest in such Unit.

10. Default. (a) Each of the following events

shall constitute Default under this Security Agreement:

(1) a Default shall ha&e océurred under the
Master Agreement;

(ii) the Company shall have failed to
observe 6r perform ény term, covenant, condition
or agreement contained in this Security Agreement
for a period of 30 days after written notice to
the Company of 'such failure from the Collateral

Agent.

-18-



(b) Subject to any perfected Prior Lien Agreement
and to the rights of any lessees, sublessees and purchase
optionees under agreements in effect on the Effective Date
of this Security Agreement which are not subordinated to the
rights of the Collateral Agent hereunder, upon the occurrence
of any Default theACollateral Agent shall have such rights
and remedies with respect to the Collateral, or any portion
_thereof, as are provided by the Code and such other rights
-and remedies with respect thereto as are accorded by law, in
equity or under this Security Agreement, including without
limitation the right to take immediate possession of the
Equipment, or any portion thereof, with or without judicial
process, and for that éurpose the Collateral Agent may
pursue the same wherever any of the Equipment may be found
and may enter any of the premises>of the Company, any of its
Affiliates or any lessee or sublessee of the Equipment, or
any portion thereof, with or without notice, demand, force
or process of law, and keep and store the same until sold or
remove and sell and disp&se of the same at public or private
sale to the extent permitted by law, at one or more sales,
as an entirety or in pércels; or in lieu of or in addition
to exercising the power of sale hereinabove given, the
Collateral Agent may proceed by a suit or suits in equity or
at law, whether for the specific performance of any covenant
qr agreement herein granted, or for any foreclosure hereunder,

or for the sale of the Equipment, or any portion thereof,
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under the judgment or decree of any court or courts of
competent jurisdiction. To the full extent that the Company
may lawfully so do, the Company agrees that it will not at
any time claim the benefit of any stay, extension, appraise-

ment, redemption or similar law now or hereafter in force.

Subject to any perfected Prior Lien Agreement and
to the rights of any lessees, sublessees and purchase
optionees under agreements in effect on the Effective Date
of this Security Agreement which are not subordinated to the
rights of the Collateral.Agent hereunder, upon the occurrence
of any Default the Company shall, promptly upon demand of
the Collateral Agent, assemble the Equipment and make the
same available to the Collateral Agent at a place to be des-
ignated by the Collateral Agent.' In connection with the de-
livery of possession of any or all of the Equipment and if
requested by the Collateral Agent to do so, the Company:

shall at its own expense and risk:

(i) forthwith and in a reasonable manner and
at a reasonable speed, cause the Equipment to be
dréwn to such point or points as shall reasonably
be designated by the Collateral Agent and there
deliver or cause to be delivered the same to the

Collateral Agent; and

-20-



(ii) forthwith place the Equipmént upon such
storage tracks 6f the Company as the Collateral
Agent reasonably may designate and permit the
Collateral Agent to store the Equipment on such
tracks, at the risk and expense of the Company,
until the Equipment has been sold or otherwise

disposed of by the Collateral Agent.

The performance of the foregoing covenant is of the essence
of this Security Agreement and, upon application to any
court having jurisdiction in the premises, the Collateral
Agent shall be entitled to a decree against the Company
requirihg the speciﬁic performance thereof. The Company
hereby appoints the Collateral Agent its attorne&-in-fact to
give all such notices and do all such things which the
Company could do and which the Collateral Agent, in it sole
discretion, shall deem necessary or desirable to enforce

performance of the foregoing covenant.

(c) Subject to any perfected Prior Lien Agreement
and to the rights of any lessees, sublessees and purchase
optionees under agreements in effect on the Effective Date
of this Security Agreement which are not subordinated to the
rights of the Collateral Agent hereunder, the Collateral
Agent shall apply the proceeds of any sale or other disposi-

tion of the Collateral, after the occurrence of a Default,

-21-



(i) to the payment of the reasonable costs and expenses
incurred by the Collateral Agent in connection therewith,
including reasonable attorneys' fees and legal expenses,
(ii) to the payment in full of the Obligations and (iii) to

the payment of the balance, if any, to the Company.

1l1. Reports. Whenever required by the Collateral
Agent, and at least once, on or before April 15 in every
calendar year, commencing April 15, 1984, until the termina-
tion of this Security Agreement, the Company shall furnish
to the Collateral Agent an Officers' Certificate, dated not
more than 90 days prior to the date such certificate is
brequired to be delivered, stating (i) the description and
numbers of all Units that have suffered.a Casualty Occur-
rence since the date of the last preceding Officers' Cer-
tificate (or the date this'Security Agreement is originally
executed in the case of the first Officers' Certificate);
(ii) that in the case of all Equipment repainted or repaired
since the date of the last preceding Officers' Certificate
(or the date this Security Agreement is originally executed
in the case of the first Officers' Certificate) the plates
or marks requiréd by Section 6 hereof have been preserved,
or that such Equipment when repainted or repaired has been
again plated or marked as required thereby; and (iii) the
description and numbers of all_Units that have been leased

or subleased since the date of the last preceding Officers'



1

Certificate (or the date this Security Agreement is originally
executed in the case of the first Officers' Certificate) and
*that all such leases and subleases conform to the provisions

of Section 5 hereof.

12. Post-Closing Opinions. Within 30 days after

the Effective Date, the Company shall furnish to the Col=-

lateral Agent:

(i) the opinion of Wilmer, Cutler & Pickering,
Interstate Commerce Commission counsel to the
Company, to the effect set forth in Exhibit B
hereto;’

(ii) the opinion of 6sler, Hoskin & Harcourt,
Canadian counsel to the Company, to the effect set
forth in Exhibit C hereto; and

(iii) the opinion of Pedersen & Houpt P.C.,
counsel to the Company, to the effect set forth in

Exhibit D hereto.

13. Principal Place of Business. The Company
represents and warrants that its principal place of buginess
and chief executive office is at 33 West Monroe Street,
Chicago, Illinois 60603, and agrees that it will promptly
notify the Collateral Agent in writing of any change in the
location of such principal place of business and chief

executive office.



14. Notices. All hotices, ;equests, consents,
waivers, demands and other communications relating to this
Security Agreement shall be given to the respective parties
hereunder in writing or sent by telex, telegram or cable and
shall be effecfive, in the case of written notice, five
Business Days éfter placement into the m;ils (first class,
postage prepaia, or in the case of notices sent to or from
any foreign country, air mail or express mail, postage
prepaid) or upon receipt in the case of notice by telex,
telegram or cable, addressed to the Company and the Canadian
Company at 33 West Monroe Street, Chicago, Illinois 60603,
Attention: ViCe-President, Finance, and to the Collateral
Agent at One First National Plaza, Chicago, Illinois 60670,
Attention: Vice Presiaent World-Wide Banking, or to such
other address as either party shall notify the other party
in writing. A.copy of all such notices with respect to
Defaults shall also be delivered to Special Counsel for the
Creditors, Latham & Watkins, Sears Tower 6900, Chicago,
Illinois 60606] Attention: George A. Rice, Esg., and to
Special Counse; for.the Collateral Agent, Sidley & Austin,
One First National Plaza, Chicago, Illinois 60603, Aftention:
Donald L Schwaftz, Esq.; provided that failuré to deliver
such copies shall not_affectﬁthe validity of any such notiég

or any action taken pursuant thereto.

=74



15. Exhibits and Schedules. All Exhibits and

Schedules hereto are hereby incorporated herein and shall be

deemed to be a part hereof.

16. Successors and Assigns. The obligations of

the Company under this Security Agreement may not be assigned
without the prior written consent of all Creditors. The
rights and obligations of the Collateral Agent hereunder
shall inure to the benefit of the Collateral Agent, its |

successors and assigns.

17. .Governing Law. This Security Agreement has

been delivered at and shall be deemed to have been made at
Chicago, Illiﬁois, and shall be interpreted, and the righté
and liabilities of the parties hereto determined, in accord-
ance with the laws of the State of Illinois, but the parties
shall be entitled to all the rights conferred by 49 U.S.C.

§11303(a) and by.Section 86 of the Railway Act of Canada.

18. Counterparts. This Security Agreement may be

executed in one or more counterparts, each of which when so
executed shall be deemed an original but all such counterparts

shall constitute one and the same instrument.

19. Severability. Any provision of this.Security'

Agreement that is prohibited or unenforceable in any juris-

-?Ra



dicﬁion shall, as to such jurisdiction, be ineffective to

the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforcéability in any jurisdiction shall

not invalidate or render unenférceable such provision in any
other jurisdiction. The parties shall endeavor in good

faith negotiations to replace any prohibited or unenforce-
able provision with a valid provision or provisions, the
economic effect of which shall. reflect the economic bargain
manifested in the prohibited or unenforceable provisions.

Any provision of this Security Agreement that is prohibited
or unenforceable shall not invalidate or render unenforceable
any provision of any other Security Document between the
Compény and the Collateral Agent, and any provisién'of any
other such Security-Document that is prohibited or unenforce-
able shall not invalidate or render unenforceable any

provision of this Security Agreemeﬁt.

20. Headings. The headings of the sections.
herein are inserted for convenience only and shall not
control or affect the meaning or construction of any of the

provisions of this Security.Agreement.

21. Termination. This Security Agreement and the

security interest provided for herein shall terminate upon

payment in full of all Obligations.

~-26=-



22. Effective Date. This Security Agreement shall

become effective on the date the Master Agreement becomes

effective.
23. Grant of Security Interest by Canadian
Company. In order to provide additional security for the

payment of the bbligations when and as the same shall become
payable pursuant to the Master Agreement and‘for the per-
formance by the Company of its covenants and agreements con-
tained in the Master Agreement and in this Security Agree-
ment, the Canadian Company, in consideration of the forbear-
ance from exercising the remedies and deferral of the pay-
ments referred to in the recitals hereto and in considera-
tion of the covenants and agreements contéined herein,
hereby grants to and creates in favor of the Collateral
Agent a security interest in and to all right, title and
interest, if any, of every kind and nature whatsoeﬁer, legal
. or equitable, which it may have at any time in the Units,
‘whether now owned or hereafter acquired by, or which is now
or hereafter vested in or conveyed or assigned to, the

Canadian Company, subject, however, to the right, title and

interest, if any, of the Company under the Intercompany
Security Agreement. Such securify interest shall be held
and administered by the Collateral Agent, and the Collateral
Agent may deal with such security interest, including, w;th-

out limitation, exercising the rights and remedies provided



herein upon the occurrence of a Default, in the same manner
as it is entitled to hold} administer and deal with the

security interest granted by the Company hereunder.

IN WITNESS WHEREOF, each of the parties hereto has
caused this Security Agreement to be duly executed by its

authorized representative as of the date first above written.

NORTH AMERICAN CAR CORPORATION

By ‘xif?//Lﬁk/ﬁﬂ

Viee—-President-

Attest:

NORTH AMHRJCAN CAR (CANADA) LIMITED

By //\/‘\/
‘(jﬁce President

Attest:

/)yﬁﬁsistant Secretary

THE FIRST NATIONAL BANK OF CHICAGO,
as Collate;al Agent

By //4”

Attest: /Vf {
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STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )

On this fs day of September, 1983, before me
perscnally appeared ;I'P Frett , to me personally
known, who, being by me duly sworn, says that he is .a-Viece
of North American Car Corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was on
September ¥, 1983, signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
. acknowledged that the execution of the foregoing instrument

was the free act and deed of saidkifrporation. ' ' |
.. " . //7/’4@/ /‘Lﬁ—

;7/“ Notary Public

adoenenin”

' My Commission expires

¥l2{g6

STATE OF ILLINOIS ) .
. SS:
COUNTY OF COOK )

On this %? day of September, 1983 before me
personally appeared ;Sh”gs we , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of North American Car (Canada) Limited, that one of the
sedls affixed to the foregoing instrument is the c¢orporate
seal of said corporation and that said instrument was on
September js, 1983, signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

*‘lv ’4’e B flééazn¢¢ffi;;gg/ —
e 4

Notary Public

My Commission expires

¥lrse



STATE OF ILLINOIS )

) ss:
COUNTY OF COOK )
On this day of September, 1983, before me per-
sonally appeared , to me personally known,

who, being by me duly sworn, says that he is a Vice President
of The First National Bank of Chicago, a national banking
association, that one of the seals affixed to the foregoing
instrument is the seal of said national banking association
and that said instrument was on September Zi, 1983, signed
and sealed on behalf of said national banking association by
authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the free

act and deed of said national banking association. :
LC;;z'ﬁ'Notary Public

My Commission expires

Sllse



$/C€s83 LESSEE AND gahgaté83E0§ ;gggm BED CARS
SECOND 1975 ETC. ¢
LESSEE EXP IRATION TERM CUAN SERI AL DE SC RIPTION AAR CULLATERAL
NAME DATE LEASE TITY F ROM T0 CARPA CITY TYPE VALUE VALUE
WESTERN FORESY PRODUCTS 83711/ 30 5700 1 004855 004855 04400 CU FT GONDOLA 48 4370446 38 4696636 .1
WESTERN FOREST PRODUCTS 83/11/ 30 5700 S 004857 004861 04400 CU FT GONDOLA 241 852430 193,481.80 B
WESTERN FCREST PRODUCTS | 83/11/730 5700 2 004863 004864 C4400 CU FT GONDOLA 96974092 77:392.72 .
WESTERN FUREST FRODUCTS B8I711730 5700 T4 004866 004879 04400 CU FT GOUNDOLA 67718644 54 3749, 0% s
B8 C FOREST PRUDUCTS L TD 83711730 5700 7 004880 004886 04400 Cu FT GONDOLA 304,715,332 243+,772.20 .
B C FCRES1 PRODOUCTS LTO 83/11/730 5700 27 004888 004914 04400 CU FT GONDOLA 101754330452 940,264.20 )
NORTH AMERICAN CAR (CANAD 0/00/00 15700 1 004915 004915 04400 CU FT GUNDOLA 43453076 34+824.,60 .
EST P 35 04400 CU FT GUNDULA B70 61520 5%6:892.00 1
B C FOREST PROCUCTS LTD 83/711/30 S/00 18 004937 004954 04400 CU FT GONDOLA 783,553.68 6265+842.,80 1o
NETHERLANDS OVERSEAS 83/12/731 5700 4 004955 004958 04400 CU FT GONDOLA 176,062 .28 140,849.80 o
NETHERL ANDS OVERSEAS 83712/ 31 5/00 1 004960 004960 04400 CU FT GONDOLA 44 015,57 354212445 '3
NCNE 00 T 003961 004 ’ . 2128 ),
FINLAY FUREST INDUSTRIES 83711730 5/00 4 004962 004965 04400 CU FT GONDOLA 174+ 123404 139+2984,40 4
NCKTH AMEKICAN CAR (CANAD 0700700 15700 1 004967 004967 04400 CU FT GONDULA 43+530e76 34,824.60 1o
FINLAY FORESYT INDUSTRIES 83711730 S/700 4 004968 004971 04400 CU FT GONDOLA 174, 123,04 139+2984,40 54
A E STALEY 00 19 008607 008617 16860 2 81T 72 IJBZ 9255+ 78 '
A E STALEY MFG COMPANY 89704/ 30 15700 S 008619 008623 16600 GAL TANK 200+211 30 160+169,03 +
A E STALEY MFG COMPANY 89/04/30 15700 1 008624 008624 16500 GAL TANK 40922474 32417979 N
MOLPUS LUMHER CCMPANY 90/08/731 12700 1 010402 010402 06600 FEET FLATY 37+163.72 294730.97 o
ANTCERSCN TULLY COMPANY 0708731 12700 1 010407 01U407 06600 FEEY FUCRT 37+ 16372 29, 730.97 o
CANADIAN NATIUNAL RAJLWAY 89708731 10700 13 010408 010408 06600 FEET FLAT 364657471 29¢326.16 N
ANCERSCN TULLY CUMPANY 90708731 12700 1 010409 010409 06600 FEET FLAT 37¢163.72 29:730.97 R
CANADIAN NATIONAL RAILWAY 88/08/731 10700 1 010421 010421 06600 FEET FLAT 36465771 290326416 N
CANADTAN NATIUNAL RAILWAY 88708731 10700 T " OT0423 010423 06600 FEET ~FLAT 363657+ 71 293326516 =
ANDERSON TULLY COMPANY 90708731 12700 1 010429 010429 06600 FEET FLAY 37.163.72 29273097 o
CANADIAN NATIONAL RAILWAY 88708731 10700 2 010430 010431 06€00 FEET FLAT 73431542 58+652.32 )
ANOERSQON TULLY COMPANY 90,/08/ 31 12700 1 010433 010433 06600 FEEY FLAT 37+163,.72 29+730.97 .
0708731 12700 2 OTO0A3B UTU439 U66TCUFEEYT FLAY 7%+ 352+46 SYSIBIIIC .
ANDERSON TULLY COMPANY 90/087 31 12700 i 010443 010443 06600 FEET FL AT 374176623 29+740.98 N
ANDERSCN TULLY COMPANY 90,08/731 12700 1 010445 010445 C6600 FEET FLAT 37417623 29.740.98 N
CANAD IAN NATIONAL RAILWAY 83/08731 10700 1 010453 010453 06€00 FEET FLAT 36+670,05 29+336.04 N
7T 010857 06600 FEET —FLAT 363670+ 03 2933365 04—
ANDERSON TULLY COMPANY 20/08/731 12700 1 010462 010462 06600 FEET FLAT 37417623 29+740,98 e
CANADIAN NATIOCNAL RAILWAY 88708731 10700 1 010467 010467 06600 FEET FLAT 364670+ 0S5 294336404 ,
CANADIAN NATIONAL RAILWAY 88708/ 31 10700 |} 010476 010476 06600 FEET FLAT 364752,84 290.402,27 N
N — ANCERSORN TULLY CUMPARNY I0 708731 12700 I 010477 0T0477 06600 FEET FITAY ITV260516 295808+t 22—,
MOLPUS LUMBER CCMPANY 90,087 31 12700 2 010480 010481 06600 FEET FLAT 82+ 344,40 65:875.52 .l
CANADIAN NATIONAL KAILWAY 83708731 10700 2 010482 010483 066C0 FEET FLAT 80 +856 + 24 64,684.98 B
CANAD AN NATIONAL RAILWAY 88/708/31 10700 1 010496 010496 06600 FEET FLAT 40 ,276.98 32,221.58 -
T+:0T8<2 ry [ -4 A
CANADIAN NATIONAL RAILWAY 83/08/31 10700 4 010498 010501 06600 FEEY FLAT 161410792 128.,886.,32 4
INTERNATILUNAL PAPER COMPA 90708731 9/08 2 010502 010503 06€00 FEET FLAY 8203656 65,629.24 A
CANADIAN NATIONAL RA[ILWAY 88/08/31 10700 S 010504 010508 06600 FEET FULAT 201 +384 ,90 161,107.90 <4
TRTERRATICNAL PAPER CUMFA™ 90708731 9708 T 010509 010509 06600 FEET FUAT 3T5018+%238 323814362 w
CANADIAN NATIONAL RAILWAY 83708731 10700 1 010510 010510 06600 FEET FLAT 404276 .98 32+221.58 o4
INTERNATIUNAL PAPER COMPA 90/08/31 9708 1 010511 010511 C6€00 FEET FLAT 41 4018428 32+814462 o
CANADIAN NATIONAL RAILWAY 88708/ 31 10700 4 010512 010515 06600 FEET FLAT 1619107-92 128+.886,32 7] o
ITRYERNATIUNAC PAPER CUMF TOS516- 01O QO FEET FLAY I8+28 3278184362 0 1o
CANADIAN NATIONAL RAILWAY 88708731 10700 3 010517 010519 06600 FEET FLAT 120- 30.94 96,604,774 o} .o
INTERNATIONAL PAPER CCMPA 90/08/31 9/08 1 010520 010520 06600 FEET FLAY 412018428 32,814.62 g o
CANAVDIAN NATIUONAL RAILWAY 83/08/31 10700 2 010521 010522 06600 FEET FLAT 80.503.58 64 +402.86 c 4
|
b
| ol




LESSEE AND VALUATION OF ENCUMNELD C
ENCUM CODE : 7500

S/CE/s383

L ESSEE EXP IRATION TERM QUAN SERI AL . DESC RIPTION AAR CULL ATERAL
NAME DATE LEASE TITY FROM TO0 CAPA CITY TYPE VALUE VALUE
INTERNATIUNAL PAPER CCMPA 90708731 9708 1 010523 010523 (6600 FEET FLATY 404996697 32.773.57 .
CANADIAN NATIONAL RAILWAY 88s08/31 10700 13 010524 010536 06600 FEET FLAY 5224945480 418+:356.64
{thﬁnATICNAL PAPER CCMPA 90/08/31 9708 1 010537 010537 C6600 FEET FLATY 40 09606 « 97 32,773.57 -
CANAD TAN NATTONAL. RATLWAY 83708731 10700 12,~%10538 010549 06600 FEET FLAT 4835689 ,39 386591947
CANADIAN PACIFIC RAIL 90,703/ 31 15700 40 _011015 011054 06600 FEET FLAYV 14628, 80283 1¢4303,042.18
BEKER INDUSTRIES CORP 0/00/700 1700 2 013719 013720 13600 GAL TANK 84 5 089,94 6727194
BEKER INDUSTRIES CORP 0/00/00 1700 1 013721 013721 13700 GAL TANK 42+014022 33.611.37
BEKER INDUSTRIES CORP 0700700 1700 T 013722013722 13600 GAL TANK 42,014.22 33,611,337
CANADIAN SUPERIOR OIL LTD B84/05/3¢% 10700 10 013723 013732 13600 GAL TANK 4174009496 333,607.91
DCME PETROLEUM LTD 8ars12/31 10700 10 013733 013742 13600 GALL TANK 382,472.28 305+977.78
SUANCCC INC 83707731 5700 2 013743 013744 13600 GAL TANK 74 +56347 59,650476
SUNGCU INC 83707731 5700 2 013746 013747 13600 GAL TANK 784240, 10 62+552,08
DGFME PETRCLEUM LTD 83/12731 10700 13 013748 013760 13600 GAL TANKL-- 505425243 404,+201.90
CANAMEX CUMMODITY CORP 84 /05731 5700 1 013761 013761 13600 GAL TANK 40+ 13055 32+104.44
TIMSHEL UeSe LTD. 0700700 2700 1 013762 013762 13600 GAL TANK 40¢130e55 32,104.44
CANANMEX COMNTODTTY CORP B84/05731 9700 1 g1 3763 013763 1T3600 GAL TANK 402 130,55 32+ 104 %
TIMSHEL U.Ss LTD. 0700700 2700 1 013764 013764 13600 GAL TANK 4013055 32,104.44
CANAMEX COMMODITY CORP 84 /05/ 31 5700 4 013765 013768 13600 GAL TANK 161 +849.54 129+479,61
TIMSHEL Ue+Se LTYD Q700700 2/700 1 013770 013770 136C0 GAL  TANK 40 4573 ¢ 62 32.,458.89
CANANMEX CCMMODTITY CORP 84705731 5700 4 QT 377?21 013774 138600 GAL TANK TET «+ 499,18 TZ29.199, 34
TIMSHEL UeSe LTD. 0700700 2700 1 013775 013775 13600 GAL TANK 400374 95 32,299.96
CANAMEX COMMODITY CORP 84 /705731 5700 12 013776 013787 13600 GAL TANK 4844190469 387 4+352.48
TIMSHEL UeSe LTD. 0/00/00 2700 1 013788 013788 13600 GAL TANK 40437894 32,303.15
CANAMEX  COMMODITY CORP B4 705731 5700 4 01 37B9 013792 13600 GAL TANK T61T 552135 1293297307
TIMSHEL UeSe LTD, 0700700 2700 1 013793 013793 13600 GAL - TANK 40043170 32,345.36
CANAMEX COMMODITY CORP 84 /05731 5700 2 013794 013795 13600 GAL TANK 80+863.47 64+690,77
TIVSHEL UeSe LTD, 0/00/700 2700 3 013796 013798 13600 GAL TANK 1224318461 97;854.88
CARNAAEX —COMMUODTTY CORP 83705731 5700 2703799013300 13600 GAL TANK B17 824309 651392
ARCO CHEMI1CAL COMPANY 84 /06730 1706 3 013801 013803 13€00 GAL TANK 121 4266418 97,012. 92
ARCC CHEMICAL COMPANY 84706/ 30 1706 3 013805 013807 13600 GAL TANK 1200498434 96 +398.66 N
DGw CHEMI CAL CANADA INC. 83705731 15700 1 014110 014110 14300 GAL TANK 44 395503 354964.02 .
DUOW CHE - 41127013112 143 v 0335396408 —,
CIL INC 84 /02728 10700 3 014113 014115 16600 GAL . TANK 1394483456 111,586.83
CIL INC 84704730 10/00 9 014117 014125 16600 GAL TANK 418+450.68 334+760.49
CIL INC 84704730 10700 1 014127 014127 16600 GAL TANK 464493 52 37,195.61 .
CTTCTTINT 84704730 107001018128 014128 16500 GAL —TANK ——————————463 8943 52— 3J7% 1 956 +———..
STANCHEM DIVISION CGF 83/11730 10700 2 014129 014130 16500 GAL TANK 88¢342610 70,673.68
OCCIDENTIAL CHEM CORP 83711730 15700 { 016457 Q16457 16500 GAL TANK 40 +68) « 35 32.545.08
UGCCIDENTIAL CHEM CORP 88711730 15700 1 016458 016458 16400 GAL TANK 40 ¢ 681 « 35 32,545.08
OCCIDENTTAL  CHEM CORP 88 /11730 15700201 6459 01646016500 GAL —TANK ——— 786343 1 — 62+ 0TI 4— ]
GCCIDENTIAL CHEM CGRP 88/11/730 15700 1 016461 016461 16600 GAL TANK 37 495279 30,362.223
UCCIDENTIAL CHEM CORP 83/11730 15700 1 016462 016462 16500 GAL TANK 37 + 952485 30,362.28
FMC CCRFCKATION 86 /02728 12700 H 016463 016463 16600 GAL TANK 384085495 30.468.76

TCP TRANSPORTATION —— 86702728 127004016464 01636 716600 GAL —TANK—————$5559225 39— 124+ 737,89

CONVENT CHEMICAL CCRP 89703/ 31 15700 3 016468 016470 16600 GAL TANK 1106024718 G2+99772
SPHRECKELS SUGAR 84 /05731 5700 2 016471 016472 16600 GAL TANK 8&.220-73 65:776e57
SPRECKELS SUGAR 84705731 5700 2 016474 016475 16600 GAL TANK 82+303. 14 654890450
ADM TRAKNSPCRTATTON COT A B6 707731 47012016627 016628 17500 GAL——TANK— 90734456 72v2 PS54 6 46—
ADM TRANSPORTATIUN COs A 86707/ 31 4701 1 016633 016633 17600 GAL TANK 44059347 35,674.77
ADM TRANSPCURTATION CO. A 86707731 4701 1 016636 016636 17500 GAL T-ANK 44 4461414 35+568.91
ADNM TRANSPGRTATION CO. A 86 /707731 4701 2 016637 016638 17600 GAL TANK 89.+880425 71+9048,20

g R
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S/7CE8sB3 LE 5 & N VALY ON
ENCUM CUDE : 7500
LESSEE EXP IRATION TERM QUAN SERIAL DESC RIPTION AAR CULLATERAL
> NAME DATE LEASE TITy FROM T0 CAPA CivYy TYPE VALUE . VALVE
ADM TRANSPUORTATION CU. A 86 /07731 4/01 2 016639 016640 17500 GAL TANK 91 4490401 73+192.00
ADM TRANSPORTATION CDe. A 86707731 4/01 2 16642 016643 17500 GAL TANK 91 1489.96 73:191.96
. SHAMROCK CHEMICALS LTD 83/01/731 5700 2 024175 .024176 20700 - GAL TANK 809247 402 64+197.60
f SHETL. CANADA LTIMITED B&703731 5790 1 02%\V787024178 20800 GAL TANK 40012359 32,098,887
. SHELL CANADA LIMITED 84703731 5700 1 024179 024179 20700 GAL TANK 40,5 123.59 32,098.27
CANADIAN PACIFIC RAIL 8u/08/31 5700 1 024180 024180 20700 GAL TANK 404123459 32,098.87
OCELOT INDUSTRIESs LTD, 87705/ 31 5700 1 024181 024181 20700 GAL TANK 40+123.59 . 32,098.87
) OCECOT INDUSTRIES, LTD. 87705731 5700 1 024182 024182 20800 ~GAL TANK 40,123,009 32,098.,87
UNIUN CARBIDE CANADA LTO 84/10/31 5700 2 024183 024184 20800 GAL TANK 80,247.18 64419774
* SHELL CANADA LIMITED 84/03/731 5700 3 024185 024187 20800 GAL TANK 1304229.25 104,183.40
SHELL CANADA LIMITED 8403731 5700 1 024189 024189 20800 GAL TANK 43 +4409.75 34972780
" SHETL  CANADALTMITED B4/703731 5700 I 0241907024190 20700 GAL TANK 43+40U.75 34 ,727.80
SHELL CANADA LIMITEOD 84,7037 31 5700 7 Q924193 024199 20800 GAL TANK 245+ 366,93 1964293451
" SHELL CANADA LIMITED 83712731 5700 1 024405 024405 23500 GAL TANK 54 +508 .87 43,607.09
. SHELL CANADA LIMITED 83712731 5700 2 024406 024407 23400 GAL TANK 111+046.,66 88,837.32
; SHELLL” CANADA LTMITED BI7 12731 5700 T 023408 023308 23300 GAL TANK 55+523¢ 33 33,4186 ¢€
SHELL CANAOCA LIMITED 83712731 5700 1 024406 024409 23400 GAL TANK 55452333 44+418.,66
h GULF OlIL CANADA LTD 84 /10731 5700 1 024410 024410 23300 GAL TANK 554986489 Q4 4789451
) SHELL CANADA LIMITED 83712731 5700 1 024411 024411 23300 GAL TANK 55 +986 89 44 4789.51
R PETRUSAR LIMITED BG712731 4711 ST024%20 0244324 19800 GAC TANK 257+635+30 206510828
PUBLTICKER INDUSTRIES INC 85707731 5700 1 024939 024939 24000 GAL TANK 33,+,370.07 26+¢696,05
! PHILLIPS PETRULEUM CO 80/11/30 1700 1 024940 024940 24000 GAL TANK 33034304 26 4674443
" HOI3E CASCADE CORP. 83707731 0/01 1 024941 024941 24000 GAL TANK 33¢151.71 264521436
1 PHRILCTPS PETROCEUM O 80711730 1700 T 0249327024942 24000  GAL ~ TARK I3 IST+71 263521236
BOISE CASCADE CORP. 83/07/31 0701 1 024943 024943 26100 GAL TANK 334151679 260521443
CELANESE CGRPURATICN 82704/ 30 3700 1 024944 024944 24000 GAL TANK 3509649 28,077.19
» KGCH INDUSTRIES INC 83704730 1700 t 024945 024945 24000 GAL TANK 359096+ 49 284+077.19 ,
BUISE CASCADE TORPS 83707731 0701 1 0249467024946 24000 GAL TANK 3950968928507 Pt ¢ ..
KGCH INDUSTRIES INC 83704730 1700 1 024947 024947 24000 GAL TANK 356096 49 28+077.19
BOISE CASCADE CORP. 83/07/31 0/01 1 024948 024948 240C0 GAL TANK 395+096456 28 ,077.2%
*d CHICAGU & NORTH WESTERN S 84 /057231 570 1 0249649 024949 24000 TANK 334730.37 26+4984,29
2 BACTSCH 3703730——15700——-—6J>525T69*02577#‘25800——Gﬁt——1*Nk——————————iﬁfvt?ST# T+ #3868+ 0—m—— |
B8ADISCHE CORPORATION 89704/ 30 15700 1 025775 025775 25600 GAL TANK 4] + 195467 32+956,53
B WITCO CHEMICAL CORP 84/04/730 5/00 1 025776 025776 23600 GAL TANK 42 4489.28 33,991442
2 WITCO CHEMICAL CORP 84 704730 5/00 2 025777 025778 25600 GAL TANK 84,978,061 67+:982.88
- PERNNZOTL CCMPANY B8 /70973015700 37 026815026817 26700 GALT " TANK 118+ 766519 925612+99%
PENNZOIL CCMPANY 83/09730 15700 1 026818 026818 26600 GAL TANK 38.583.73 30.870.98
C I L INCe 83711730 10700 177027090 027090 17400 GAL TANK 534044 «69 424435.75
q C I L INCe 83711730 10700 2 027091 027092 17300 GAL TANK 106+:532.72 854226417
l C T L IRCS 83711730 10700 3 0270937027095 17400 GALL TANK 15975133+8 v307T+
C T L INCe 83711730 10700 3 027097 027099 17400 GAL TANK 160,+972443 128+777.94
b MCNCCC CIL COMPANY INC 89706730 15700 € 029102 029107 31300 GAL TARNK 280,080 04 224 ,064.02
s ASHLAND PETRULEUM CO. 867087312 3707 2 029109 029110 31300 GaAL TANK 93 +505 99 74 4804 ,79
N MCNUCUO OIC _COMPANY INT 89706730 15700———“1“~n29x1r*ozqtir—3r300“~cﬁc TANK 467834553 3?4662
ASHLAND PETROLEUM CO. 0700700 1700 3 029112 029tl1a 31300 GAL TANK 140 +922 .60 112.738.05
b MONCCUO CIL COMPANY INC 89706/ 30 15730 |} 029115 029115 31300 GAL TANK 464974 20 37.579.36
" ASHLAND PETROLEUM CO. 0/00/700 1700 1 029116 029116 31300 GAL TANK 464974, 16 37¢579.32
o RCNTCG TILC _COMFANY INC 89706730 15700 R 029117029117 3T300 GALTTAN 59296+ T 623639
ASHLAND PETROLEUM CuUe. 0/00700 1700 1 029118 029118 31300 GAL TANK 456296417 3642360923
b MCNCCO CIL COMPANY INC 89706/ 30 15700 3 029119 02912T) 31300 GAL TANK 1364281 «53 109,025.21
ol NCRTH AMERICAN CAR CURPOR 83/07/31 1700 1 029122 029122 31300 GAL TANK 47 4934437 38,347.49
U
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S/CE/B3 LESSEE AND VALUATIGON UF ENCUMABED CARS \
ENCUM CUODE : 7500 '
. .
LESSEE txPlRATXON TERM CUAN SERIAL DESC RIPTION AAR CULLATERAL } .
NAME ATE LEASE TITY F ROM T0 CAPA ClITy TYPE VALUE VALUE
MONQCO GIL COMPANY INC 89/06/30 15700 9 029123 0291@3731300 GAL ANK 430.122 28 3A¢.097.50 :
GRAIN PROCESSING CORP 8ss/12/731 15700 1 0290649 02964 30100 GAL TANK 9990 2. 31¢921.71 ’
NORTHERN PROPANE GAS CQ 85711704 12700 1 035125 035125 33500 GAL TANK 51.624.54 4] 4299.63 .
NCKTHERI AN 85711704 12700 i 035128 935128 33500 GAL TANK 51562454 4T1+299.53 .
NURTHERN PROPANE GAS CO 85/11/704 12700 1 035129 035129 33600 GAL TANK Sl €24652 41 0299461 .
NCRTHERN PROPANE GAS CO 85/11/704 12700 1 035130 035130 33500 GAL TANK S1+468495 41419116 o
NORTHERN PROPANE GAS CO 85711704 12700 1 035131 035131 33€00 GAL TANK St ¢ 30765 41,046,412 .
NORTHERN PRUPANE GAS (U 85711704 12700 1035132 035132 33500 " GAL " TANK 517388595 F1519151 % .
NORTHERN PROPANE GAS CO 85711704 12700 6 035133 035138 33600 GAL TANK 308,020682 246 ,416.62 10
NORTHERN KPROPANE GAS Ca 85711704 12700 2 035139 035140 33500 GAL TANK 102.883.20 824306655 m
NORTHERN PROPANE GAS CO 85711704 12700 S 035141 035145 33600 GAL TJANK 258+:008432 2064406063 4
NURTHERN PRUPANE GAS CU B5 711704 12700 1 0351467035146 33500 "GALL ™ TARK S5T+522% 26 1521 7.80 \
NORTHERN PROPANE GAS CO 85/11/704 12/00 3 035147 035149 33600 GAL TANK 138.,783.58 111,026.86 o -
CALIFORNIA LIQUID GAS CG 86,7037 31 12700 1 035150 035150 33500 GAL TANK 47 2169426 37:735.40 o
CALIFCRNIA LIQUID GAS CQO 86,703/ 31 12700 € 035151 0351595 33600 GAL TANK 233+:077 49 186,461.97 o
CALTFORKNIA LTQUID GAS CC 867037 31 12700 1 035156 035156 33500 GAL  TVARNK 36+818 ¢ 32 373351485 .
CALIFCRNIA LIQUID GAS CC 86 /03731 12700 1 035157 035157 33600 GAL TANK 462816495 37+453.56 '
' CALIFORNIA LIQUID GAS CO 86703/ 31 12700 2 035158 035159 33500 GAL TANK 94 4346467 75+477.33 '
CALIFCRNIA LIQUID GAS CO 86/03/31 12700 3 035161 035163 33500 GAL TANK 139:4845¢43 111+556.34 .
T T CACIFURNTA LTQUID GAS CU — 85703731 12700 5 035164 DBSIGE‘?JBOO GAL TANK 235+175.83 TB8,130.64% i
CALIFCRNIA LIQUID GAS CO 86/03/ 21 12700 2 035170 035171 33600 GAL TANK 94489042 75,912.,33
CALIFCRNIA LIQUID GAS CC 86703/ 3t 12700 2 035173 035174 33600 GAL TANK 95909279 764074 .23 .
CALIFCRNIA LIQUID GAS CO 86 /703731 12700 1 035175 03517S 33500 GAL. TANK 47400241 37.,601.92 N
CACTFCRNTALCTOUID GAS CO 86703731 12700 1~ 0357176 035176 33600 GALL TANK 7516733 375 733,886 =
CALIFGRNIA LIQUID GAS CO 86b/03/7 31 12700 1 035178 035178 33500 GAL TANK 47,167 68 37+734.1 4 »
CALIFORNIA LIQUID GAS CO 86703/ 31 12700 1 035179 035179 33600 GAL TANK A47:167 633 37+733.86 -4 .
FARVERS UNION CENTRAL 85702728 12700 3 035180 035182 3360C GAL TANK 1397076 14 111,765,770 +d
FARMERS UNTON CENTRAL B6/02728 12700 T 0351837035183 335007 GALC TANK A63S0T29 3735201503 24
FARMERS UNION CENTRAL 86702728 12700 4 035184 035187 33600 GAL TANK 185464726 138451779 ]
FARMERS UNION CENTRAL 86702728 12/00 4 035188 035191 33500 GAL TANK 1862245470 148 4996.55 o o-
FARNERS UNION CENTRAL 86,02/28 12700 2 035192 035193 33600 GAL TANK 93421056 74 ,568.4 4 N
FARVERS UNTUN CENTRAL 86702728 12700 27035194 035195 33500 GALL — TANK Y23 ITIS53 0% 7453325073 .
FARMERS UNION CENTRAL 86702728 12700 3 035196 035198 33600 GAL TANK 139,031 04 111.224.82 29
FARMERS UNICN CENTRAL 86702728 12700 1 035199 035199 33500 GAL TANK 464208.16 36:4966052 >y
ENDASA, SeAs DE CaeVe 0/00/700 3700 1036312 036312 02900 CU FT HOPPER 33441303 26473042 '
. CAKPUOTEX, LTD 8708731 5700 3 UJBABT*03B283*n33oo-cu—FT—ﬁUP PER——— 225 B0 T S 98324 T 6 I, ]
C F INDUSTRIES INC 82708731 5700 1 046120 046120 04800 FT HOPPER 344493637 274594 .69 y
DEERUCE GKAINs INC. 0/00/00 1700 2 046121 046122 04800 cu FT HOPPER 680524 .97 54 +819.,97 B
e C F INDUSTRIES INC 82708/ 31 5700 1 046123 046123 C4€00 CU FT HOPPER - 35407554 284060443 o
. DEERUTCE GRATIN, INT 0700700 1700 T 046124 U46124 03800 CU FT HUOPPER 385426766 277587132 ad
C F INDUSTRIES INC 82708/ 31 5700 1 046125 046125 04800 CU FT HUPPER 34439690 27:517.52 i
DEBRUCE GHAINe INCe 0700700 1700 1 046126 046126 04800 CU FT HOPPER 34, 884 .84 27+907,.87 AES
C F INDUSTRIES INC B2/08/7 31 5700 1 046127 046127 04E00 CU FY HOPPER 35410043 28,080.34 2
" UL IN CTHERMTCALS CTOR 5 27ov‘"—”a"”otszgz—uwszgg'ntBUU—CU-FT~nnPPER——————-—2ﬂu~149.37—————————r96-9f9~8?———————-—u
OLIN CHEMICALS CLIN CORP 86708/ 31 12700 3 046801 046803 (04E00 CU FT HOPPER 934161476 74 ,529.39 .
HERCULES INCURPORATED 84/04/30 10/00 3 046838 0646840 04800 CU FT HOPPER 1000510477 80.408.60 N
» HERCULES INCORPORATED 84704/ 30 107060 1 046842 046842 04800 CU FT HOPPER 32,817.25 26,253.8¢C .
BUORDEN CHEMITAL CONMPANY 86710731 12700 27 036921 04692270480 YIT6e86 555133 % 3
QUAKER UATS CUeyCHEM. DIV 0/00/0G0 1700 1 046923 046923 04800 CU FT HUPPER 344730.14 274784411 o
N HERCULES INCORPORATED 84/04/30 10/00 1 046984 046984 04800 CU F£T HOPPER 314913.36 25453068 |
HERCULES INCORPURATED 84704730 10700 1 046987 046987 04800 Cu FY HOPPER 324572442 26,057.93 .




SssCe/83 LESSEE AND VALUATIUN OF ENCUMNDED _AR
€

NCUM CULEL : 7S00 -

LESSEE EXP IRATION TERM QUAN SERIAL DESC RIPTION AAR CULL ATERAL Lo
NAME DATE LEASE TITY F RUM T0 CAPA CITY TYPE VALUVE VALVE J
CANADIAN NATIONAL RAILWAY 89/04/30 10/00 = SO __ 052800 052849 05200 FEET FLAT 194024407441 15121925472 47'
HOOPLE FARMERS GRAIN CO 89703731 15700 1 ™053934 053934 04800 CU FT HOPPER 30,701 .99 24 +4561.59 '
LAND CO*LAKES INC 85701731 2700 20 053935 053954 04800 CU FT HOPPER 666420674 532+965.30 .
DEMETER INCORPGRATED DIV, 0700700 0703 170534325 651325‘06800 CU FY HOPPER 30,353 45 24,283,506 s
CHICAGO € NGRTH WESTERN S 0/00/700 0/09 1 054326 054326 800 CU FT HOPPER 30+354 445 24428356 .
LANDMARK s INCORPORATED 0700700 1700 1 054327 054327 0@800 CU FT HOPPER 3035445 24 ,283.56 RN
CHICAGO & NORTH WESTERN S Q/00/00 0/09 1 054329 054329 04800 CU FT HOPPER 304354445 244283456 .
LARNDVARK, INCCKPORATED 0700700 1700 1 054330 054330 04800 CU FT HOPPER 30 ¢ I5T « 835 233,283,506 s
NORTH AMERICAN CAR (CANAD 0700700 15700 1 054331 054331 04800 CU FT HOPPER 304354445 240283456 1
CHICAGO & NORTH WESTERN S 0700700 0/09 1 054332 054332 04800 CU FT HOPPER 30+354 .45 24,283.56 o
NORTH AMEKICAN CAR (CANAD 0700700 15700 1 054333 054333 04800 CU FT HOPPER 30435445 24+283.56 A
CHITAGO & NURTH WESTERN S 0700700 0709 3 054335 054337 03800 CU FT HUPPER 9T s 063 ¢35 72:850.608 1y
LANDMARK,s INCURPOKATED 0/00/700 1700 1 054338 054338 04800 CU FT HOPPER 309354 445 24+283.56 14
MILE-HIGH RAILCAR SERVICE 87/12/31 5700 1 054339 054339 04800 CU FT HOPPER 304354445 24 ,283.56 1
LANONMARK s INCGRPORATED 0/00700 1/00 2 054340 054341 04800 CU FT HOPPER 60470890 484567412 1o
CHICAGU € NURYH WESTERN' S U700700 U709 T 054342 U54332 03800 CU FT HOPPER 30533584 +49 283283736 y
NORTH AMERICAN CAR (CANAD 0700700 15700 1 054343 054343 04800 CU FT HOPPER 300354445 244283456 N
L ANDMARK s INCORPORATED 0/00/00 1700 1 054345 054345 04800 CU FT HOPPER 304354 .45 24 ,283.56 -
CHICAGO & NURTYH WESTCRN S 0/00/700 0/09 1 054346 054346 04800 CU FY HOPPER 30435445 24 4283.56 )
CANDVARK, INCORPORATED 0700700 17007 T 054347 054347 048B00CUFT HUOPPER 30935435 283283.50¢ 2
CHICAGO & NORTH WESTERN S 0700700 0709 2 054348 054349 048C0 CU FT HOPPER 604+708 .90 48.,567.12 N
NORTH AMERICAN CAR (CANAD 0700700 15700 2 054350 054351 04800 CU FT HOPPER 6070890 48 ,567.12
CHICAGG & NORTH WESTERN S 0/00/00 0709 1 054353 054353 04800 CuU FT HOPPRER 304354445 24 4283.56 N
L ARDVARK, INCCKPORATED 0700700 T700 T 054354 059354 0480T CUF T HUPPER 30335945 247203356 ”.
CHICAGUO € NORTH WESTERN S 0700700 0709 2 054355 054356 04800 CU FT HOPPER 60.708.90 48 +567.12 .
DEMETER INCGRPURATED DlvVe 0700700 0/03 3 054357 054359 04800 CU FT HOPPER 51406335 72,850,686 N
LANDMARK s I NCORPORATED 0700700 1700 1 054360 054360 04800 CU FT HOPPER 30354645 24¢283.56 N
UEVETER ITNCURPCRATED DTV, u100700*——0703“—“*1—‘05¢361“05Q3ﬁr‘0¢80o—fU—FT—HﬁPPEﬂ———*———~———ﬂ013 S s4G——————2428IvSE————1, |
CHICAGO & NORTH WESTERN S 0700700 0709 4 054362 054365 04800 CU FT HOPPER 121 +417 .80 9713424 N
CHICAGG & NORTH WESTERN S 0700700 0/09 1 054367 054367 04800 CU FT HUPPER 304354 045 24 ,283.56 N
ATCHISON TDPEKA AND 0700700 1/00 1 054369 054369 04800 CU FY HOPPER 30 ¢354 « 45 24+4283.56 o
EARLY & DANIELC 0700700 V706 205937 CHE0CCU—FTHOP 50V 7 087% v 3 )
I1CG RAILROAD LUMPANY Q700700 0/03 1 054372 054372 04800 Cu FT HOPPER 30+35%645 24+4283.56 y
EARLY & DANIELS 0700700 0706 6 054373 054378 04800 CU FT HOPPER 182+126470 145,701,336 N
LANDMARK s INCORPORATED 0700700 1700 2 054379 054380 04800 CU FT HGPPER 604,708,490 484567412 N
EARLCY € DANIELS 0700700 0706 105438 105438104800 C—F FHEPPER— 3053545845 2492834 S6— 1,
LANEMARK,s INCOKPORATED 0700700 1700 1 054382 054382 04800 CU FT HOPPER 30+354 45 24+4283.56 .
EARLY & OANIELS 0/00/700 0706 t 054383 054383 04800 CU FT HOPPER 30+354 45 24 .283.56 N
FARMERS EXPORT COe. 83709730 0706 1 054384 054384 04800 Cu FT HOPPER 30+ 354 <45 24 .,283.56 ol
EARLY T DANTELS 0700700 0706 4§ u:a385-05#388*0¢800-€0‘FT‘HBPPER"——‘—-——f2f—tr?—ﬂ N
L ANDMARK, INCORPORATED 0700700 1700 1 054389 054389 04800 CU FT HOPPER 306354445 24 +4283,56 N
EARLY & DANIELS 9700700 0/06 2 054390 054391 04800 CU FT HOPPER 60470890 4B 567412 o N
LANDMARK . § NCORPORATED 0/00700 1700 t 054392 054392 04800 CU FYT HUPPER 30¢354 45 24 ,283.56 o
TARLCY €T DANTE ES—‘____-""__U/00/00‘”’0/US“—‘—2_”054393‘DSGJV@ 04800 CU FT HUOPPER 605708590 48356712 o
EARLY & DANIELS 0700700 0/06 4 054396 054399 04800 CU FT HUPPER 121 4417 .80 97,134.24 o
A E STALEY MFG COMPANY 89/07/711 15700 3 055511 055513 04800 CU FT HUPPER 100,116+ 00 80.,092.80 s
GENERAL TIRE AND RUBBER 82706730 5700 1 057227 057227 05300 CU FT HUPPER 39¢750.00 31+800.00 .
GENERAL TTRE AND RUEBER B2706730 S700 1 0572297057229 CS30CCUF T HUOPPER—365%928+08 313942461
CY/RU INDS.-PARTNERSHIP U 86708731 4706 1 057230 057230 05300 CU FT HUPPER 39+557 439 31¢645.,91 o
MCRTON THIOKOL INC. 86705731 3/00 1 057231 057231 05300 CU FT HOPPER 394553463 314642.9C N
ROHM AND HAAS COMPANY 8570773t 5700 1 057233 057233 05300 CU FT HOPPER 39,682.88 314746430 4
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S/CEs83 LESSEE AND VALUATIUN CF ENCUMAEED CARS
ENCUM CODE : 7500
LESSEE EXP [RATION TERM QUAN SERI AL DESC RIPTION AAR CULL ATERAL
} NAME DATE LEASE TITY FROM T0 CAPA CITY TYPE VALUE VALUE
, C 1L INCe 83704730 5700 1 057234 057234 05300 CU FT HOPPER 39,682 « 98 ‘31 «746.38
SHELL QIL COMPANY 84/11/730 10700 S 057275 057279 05300 CU FT HUPPER 208¢633.28 166490659
L Z1P TRANSPORTATION CO INC 85704730 3700 4 057280 057283 05300 CU FT HOPPER 159.518.88 127+:615.08
. Z1P TRANSPURTA 85704730 3700 177057286 057286 05300 CU FTI HOPPER 395 714,00 317713270
CARNATICN COMPANY 8i1/712731 7706 2 057287 057288 05300 CU FT HOPPER 7942800 63,542.40
CARNATICN COMPANY 8l1/712731 7706 1 057290 057290 05300 CU FT HOPPER 40¢619.90 32:495.92
UNITED STATES STEEL CORP 83/08/31 15700 4 058097 058100 €5900 CU FT HOPPER 179,702 95 143,762,334
, GECRGTA PACIFIC CORP B7702728 12700 T 0581207058120 05900 CU FT HUOPPER 45+395+51 3I673956.40
UNION CARUBIDE CANADA LTC 85,09/730 10/00 1 058166 058166 05900 CU FT HOPPER 41,182.62 32,946.08S
' DOW CHEMICAL CANADA INC. 86/02/28 5/00 2 058171 058172 05900 'CU FT HOPPER 86404179 68+833.42
UNION CARBIDE CANADA LYC 84as12731 10700 3 058173 058175 05900 CU F YT HOPPER 141 +6123 46 11329156
. EXXGN CHEMICAL AMERICAS ~ ~ BG6/706730 12700 2 058176 0538177 05900 CU FT HUOPPER B2 728,94 G, 18273
EXXON CFEMICAL AMERICAS 86706730 12700 3 098179 058181 05900 CU FT HOPPER 1245097 «96 99,278.35
" EXXON CHEMICAL AMERICAS 86706730 12700 9 058183 058191 05600 CU FT HOPPER 3754139.66 300011167
4 UNION CARBIDE CANADA LTC 84s12/731 10700 1 058200 058200 05900 CU FV HOPPER 48,018.72 38..414,.97
X JUOARS MANVITLE SALES CORP 87711730 TO700 T 058201 05HZUT—USUUU'CU“FT—HUPPER S03360+ 17 30,2881 3
GEORGIA PACIFIC CORP 87702728 12700 1 058213 058213 05900 FT HOPPER 44 283071 350426496
N PHILL TIPS PETROLEUM CO 86/11/730 12700 5 058234 058238 05900 cu FT HOPPER 221 4246 097 1764,997.56
\ MID-FLORIDA MINING CO 84/08/31 5/00 2 058239 058240 05900 CU FT HOPPER 79 4206 .89 631365450
.. PEAVEY CUMPANY B17037 31 1700 T~ 058247 058241 05900 CU FT HUPPER 397435 .564 313587:71
1YT RAYCNIER, INCe 83706730 L1700 1 058242 058242 05900 CU FT HOPPER 44 3247 .83 35+398.26
Y PHILLLIPS PEYTROLEUM CO 86711730 12700 1 058243 058243 05900 CU FT HOPPER 44 4247 «86 35,398.28
r ALLIED BLOCK CHEMs CUe 84/01/731 1700 2 058244 058245 05900 CU FT HOPPER 83 +692.68 66+954.13
1 PHILLTPS PETRTCEUM CO 86711730 12700 1 058246 0582486 05900 CU FT HOPPER 3955087 JT+6¥ VO Y
ALLIED BLOCK CHEMe COe 84701731 1700 1 058247 058247 05900 CU FY HOPPER 44 4001, 46 354201616
i MIC-FLORIDA MINING CO 83702728 0/06 3 058249 058251 05900 CU FT HOPPER 118917 54 95,134.02
o PHILLIPS PETROLEUM CO 86711730 12700 2 058252 058253 €5900 CU FT HOPPER 79+ 558 .97 63+647.16
MID=-FLURITCA MINING B3702728 U706 2058254058255 05900 CU FT HUOPPER 793292 +98 6373338
UNION CARB IDE CANADA LTC 847127 31 10700 1 058256 058256 05900 CU FT HOPPER 47 4171 455 37.737.24
ALLIED BLCCK CHEM. COe 84 /701731 1700 1 058257 058257 05900 CU FT HOPPER 39+646 445 3l ,717.16€
g PEAVEY COMPANY 81,08/ 31 1/00 1 058258 058258 05900 CU FT HOPPER 394646445 31471716
5 UNTCUN CTARBTIDE TANAUA LYT V37127 31 TO700 T 058259 058259 C5900 CUFT HOPPER AT 5171355 3?57 3ITs2%
PHILLIPS PETROLEUM CO 86711730 12700 1 058260 058260 05900 CU FT HOPPER 39884637 314907.,49
“1 UNION CARUIDE CANADA LTDC 84/127 31 10700 1 058261 058261 (05500 CU FT HOPPER 47+171 55 37473724
1 PEAVEY CUMPANY 81/08/731 1700 7 058262 056268 05900 CU FY HOPPER 27458274 219+986.14
4 UNTON CTARBIDE CANADA LTC BA7127 31 TO7370 T 058269058269 CS900  CU FT HUPPER 475171 9SS 37 T37+2%
PEAVEY COUMPANY 81708731 1700 3 058270 058272 05900 CU FT HOPPER 119,210.11 95¢368.08
1 UNIUN CARBIDE CANADA LTC 84712731 10700 1 058273 058273 05900 CU FT HOPPER 479571 «S7 38,057.25S
i PHILLIPS PETROLEUM CO 86711730 12700 2 058274 058275 05900 CU FT HOPPER 78¢221410 62 ¢576.88
N UNITUN CARBIDE TANADA LTC B8 7 Y2731 10700 2058276058277 05SCC CUF T HOPPER 7579483502 605386+% L
PHILLIPS PETROLEUM CO 86711730 12700 1 058278 058278 05900 CU FT HOPPER 38493234 31,145,87
GECRGIA PACIFIC CORP 87/02/728 12700 1 058279 058279 05900 CU Ft HOPPER 444743012 35,79449
. GECRGIA PACIFIC CORP 87/02728 12700 13 058283 058295 05900 CU FT HOPPER : 5934772435 475.017.85
,_‘_—“—“__PFTCETPS‘PETRULEUW'tU——————867TT730——12700—*”-#—‘050?98—05830r—05?oo—fu-FT“HBPPER"——————~ﬂ1mTﬂ trqo~———~————1281073t5r—————————
KELLOGG COMPANY 86705731 5700 1 038302 058302 05900 CU HOPPER 394777 .90 31.822.32
™ PHILLIPS PETRCLEUM CO 86711730 12700 35 058303 058337 05900 CU FT HOUPPER 1041757785 1.134,062.12
" PHILLIPS PETROLEUM CU 86711730 12700 9 058339 058347 05900 CU FT HOPPER 3694965414 295+972.09
o URNTCN CARBIDE CANADA LTL B5 705731 107007 T 058348 058348 0550C CUFT HOPPER 42939053 333912382
TENNECO POLYMERSs INCe 82707/ 31 1700 1 059880 059850 05800 CU FY HOPPER 40,603, 34 36+543,00
N GECKGIA PACIFLIC CORP 4700700 0/03 1 059881 059881 05800 CuU FT HOPPER 42406849 37.861.64
g SHINTECH INC 83709730 0/03 1 059882 059882 (5800 CU F¥ HOPPER 42 3068449 37.861 .64
o1
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4/7¢e,83 LESSEE AND VALUATION OF ENCUMHMEED CARS
N ENCUM CODE : 7500
LESSEE EXP IRATION TERM4 QUAN SERIAL DESC RIPTION AAR CULLATERAL
NAME DATE LEASE _TITY FROM TQ CAPA_C1ITY IYPE VALUE VALUE
GECRGIA PACIFIC CORP 0/00/00 0/03 3 059883 059885 05800 CU FT HOPPER 123.138.15 110,824,332
SHINTECH INC 83709730 0/03 1 059886 059886 05800 CUu FT HOPPER 424068 .49 37.,861.64%
GECRGIA _PACIFIC CORP 0/00/00 0/03 1 059887 059887 C5800 CU FY HOPPER 42 3068049 37 .861,64
SHINTECH INC 837097 30 0703 1 059888 059838 05800 CU FT HOPPER 42,068,449 37+.861.64
GECRGL1A PACIFIC CORP 0700700 0706 3 059889 059891 05800 CU FT HOPPER 1264205447 113,584,92
AMCCO CHEMICALS CORP 0/00700 1700 2 059892 059893 05800 CU FT HOPPER 82671 .83 74,404 ,64
GECRGIA PACIFIC CORP 0700700 0706 2 059894 0SS9895 05800 CU FT HOPPER 81 4206468 73,086.00
SHINTECH INC 83709730 0703 1T 059896 059896 05800 CU FT HOPPER 40.,603 ¢34 T 35+543.00
GEGRGIA PACIFIC CORP 0/00/700 0703 1 059897 059897 05800 CU FT HOPPER 404603634 36,543.00
SHINTECH INC 83709730 0/03 2 59398 0598399 05800 CU FT HOPPER 81,206.68 73+:086.00
TEXASGULF INC 0700700 1/00 1 3507 063507 Ca800 CU FT HOPPER 37 +500 69 33,750.62
FARMERS EXPURT COe 83709730 Q/J6 1 063508 063508 04800 CU FT HUPPER 37,500.,69 33+750.,62
FARMERS EXPORT COe. 83709730 0/06 4 063510 063513 04800 CU FT HCPFER 150002 « 76 135,002.48
TIDEWATER GRAIN CO. 84 /7047 30 0/06 2 063514 063515 04800 CU FT HUPPER 74 ¢ 752 448 67:277.22
FARNMERS EXPURT CO. 83/09/30 0/06 2 063516 063517 04800 CU FT HOPPER 75,001 ¢ 38 67450124
TICEWATER GRAIN CO. 88704730 0706 1 063518 063518 04800 CU FT HOPPER J7 376 .24 33,638.61
FARMERS EXPORT COe. 83709730 0/06 1 063519 063519 04800 CU FY HOPPER 37500469 33,750.62
, TIDEWATER GRAIN CO. 88704/ 30 0706 2 063520 063521 04800 CU FT HOPPER T74+752.48 67+277.22
FARNERS EXPORT CQO. 83709730 0/06 S 063522 063526 C48C0 CU FT HOPPER 187+ 50345 168,753.10
TIDEWATER GRAIN CO’ 853704730 0706 i 063527 063527 04800 CU FT HOPPER 373376,.,2% 337638.561
FARMERS EXPURT COe 83709730 0/006 S 063528 063532 04800 CU FY HCPPER 18749 £03 45 168,753.10C"
TIDEWATER GRAIN CO. 38794730 0706 1 063533 063533 Ca4800 CU FT HOPPER 3750069 334750462
TEXASGULF INC 0/00/00 1700 1 063534 063534 04800 CU FT¥ HOPPER 37450069 33,750.62
FARMERS EXPORT CUe B3/709730 0706 2 063535 063536 04800 CU FT HUPPER 75+001T .38 573501 .2%
TIDEWATER GRAIN CCe. 83704730 0/06 1 063537 063537 04800 CU FT HOPPER 370376424 33,638,611
FARMERS EXPORT CO. 83709730 0706 3 063538 063540 04800 CU FT HGPPER 112:502.07 101+251.86
TICEWATER GRAIN CO. 83704730 0/06 2 063541 063542 C4200 CU FT HOPPER 74 +876 «93 67:389.23
FARMERS EXPORT (0. 83709730 0706 TO 063543 063552 0U4BO00 CU FV HUPPER 3735945485 337831295
ASFLAND PETROLEUM (O 83711730 15700 l"Ule45 071445 19500 GAL TANK 4949 786 71 39+829.,36
ASHLAND PETROLEUM CO 88711730 15700 1 071446 071446 19600 GAL TANK 494786471 39.829.36
ASHLAND PETROLEUM <O 83/11730 15700 i 071447 071447 19500 GAL TANK 494 78671 39,+829.36
L AMERTCAS B3711730 10700 T 071466 071466 20000 GAL ~TARK 553019520 345015730
AIR PRODUCTS AND CHEM INC 86/03/31 12700 1 071470 071470 20700 GAL TANK 4] +638.18 33,310.54
AIR PRUDUCTS AND CHEM INC 806/03/31 12700 2 071471 071472 20800 GAL TANK 83+2764 36 66+621,08
AIR PRODUCTS AND CHEM INC 86/03/31 12700 2 071474 071475 20800 GAL TANK 83.222.72 66+578417
RUORM AND HAAS CUMPANY B5711730 12700 1 07 TA 76 0TT476 20800~ GAL™ TANK {65430 33332386
ANCERSON CLAYTON FGUDS 90,/09/30 Q700 2 071477 071478 20800 GAL TANK 83+308.92 66647012
AIR PRODUCTS AND CHEM INC 84 /701731 5/90 1 071479 071479 20800 GAL TANK 414654 .44 33+323.55
AlR PROBUCTS AND CHEM INC 84/01/7 31 5700 1 071481 071481 20800 GAL TANK 420132459 33,706.07
ROAM AND HAAS CUMPANY B6705731 12700 B 0714827071489 20800  GAL TANK 337V039.69 2697631370
UNITED STAYES STEEL CORP 83,09/30 15700 9 071502 071510 20800 GAL TANK 456 ¢800.18 365944013
ARCHER DANIELS MIDLAND 0700700 1700 1 071916 071916 20600 GAL TANK 38 4302.13 30464170
PEAVEY CUGMPANY 84 /704730 1700 1 071917 071917 20500 GAL TANK 38+,019.83 30,415.86
CARGICC INC. 0700700 1700 1071919 071919 20600 " GAL TARK 3957154517 303523.33
PCNDERQOSA SYSTEMS INC 83712731 5/qo 1 071921 071921 20€00 GAL TANK 37494114 30+352.91
NAMCLCO INC 83/11/30 5700 5 071925 071929 20600 GAL VANK 186, 343,38 1494074.,67
‘ CRCESS GIL & REFINING COs 91/11730 10700 1 071930 071930 20600 GAL TANK 384236434 30.589.,07
- AR RODUTTS T 83712731 5700 T 071931 071931 20600 GAL TANK 353 /8254221796179
NANCLCO INC 83/11/30 5700 2 071938 071939 20600 GAL TANK 744176082 59434144
LiaulD FEED 83712731 5700 2 071940 071941 20600 GAL TANK 7% ¢709.96 S59+767.96
PEAVEY COMPANY 84 /03731 1700 1 071969 071969 20600 GAL TANK 36+ 668.86 29+335.08
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LESSEE EXPIRATION TERM QUAN SERI AL DESC RIPTION AAR CULL ATERAL
NAME DA LEASE TITY FRUM TO CAPA CITY TYPE VALUE VALUE
CARGILL INC 83710731 5700 1 071974 071974 20600 GAL TANK 31,+328.67 250062493
UNICN QIL CO OF CALIF 83712731 5700 ) 071978 071982 20600 GAL TANK 185:674 496 148,539.94
W R GRACE AND COMPANY 84702728 4/11 2 071983 071984 20600 GAL TANK 720071 446 57465716
w R GRACE AND CUMPANY 84/02728 4711 I 07T§BS_0719 T205007 GAL  TANK 37548772 29:990.17
¥ R GRACE AND COMPANY 84702728 4/11 2 071986 07198 7 20600 " GAL TANK 75+070,71 60056456
%W R GRACE AND CUMPANY an /027238 4711 3 071989 07199 20600 GAL TANK 107 + 455442 85¢964.32
WESTVACC CORPORATIUGN 86702701 12700 8\ 071992 071999 20600 GAL TANK 269+500.84 215¢600662
WESTVATU CCRPCRATIGN B67027071 12700 3~ 0730007073002 20600 GAL TARK TOU» 709+ 31 BU 56784
WESTVACO CURPORATION 86702701 12700 1 073004 073004 20600 GAL TANK 33.984448 27 +187.58
WESTVACC CGRPORATICN 86702701 12700 1 073006 073006 20600 GAL TANK 33,319.15 264:655632
HUVMKO PRODUCTS 84 /03738 5700 S 073007 073011 20€00 GAL TANK 167+ 377.75 133,902.17 X
CARGTILLU INCT 86702728 12700 10 Q73012073021 20¢€T0 GAC TANK J40 4065940 0235 2Te5 3 N
PEAVEY COMPANY 84/03/731 1700 3 073022 073024 20600 GAL TANK 101 +163.84 80+931.,06€
CARGILL INC 88/04/30 4 /09 1 073025 073025 206C0 GAL TANK 334721629 26,977.03
SCUTH CHICAGO PACK ING 83708/ 31 3700 1 073026 073026 20600 GAL TANK 33,721.28 26497702
AT E STALEY MFG COMPANY B770573T 5700 T V73027 073027 20600 GAL TAKK 3389027 275112321 \
MALLARD TRANSPORTATIUN CU 82712731 1700 2 073028 073029 20600 GAL TANK 67.780.54 54 ,228.42
A E STALEY MFG COMPANY 87 /05731 5700 2 073030 073031 20600 GAL  TANK 67+780454 64 ,224,42 ,
MALLARD TRANSPORTATIUN CO 82/12/31 1700 1 073033 073033 20600 GAL TANK 344049.81 27 4239.84
HERCULES TRUUORPORATED 83712731 0708 l 073034 073034 2U0€00 GAL TANK 33997519 275 1T8U0TS
FLAVBEAU PAPER CORP 847047 30 5700 073035 073038 20600 GAL TANK 137,076,414 109:660.91
I € JOSEPH COMPANY INC 847037 31 5700 10 073039 073048 20600 GAL TANK 346+549.06 277 ,239.21
CARGILL INC 86706/ 30 12700 3 073049 073051 20600 GAL TANK 107 4,021,03 85+616.80
CARGILL TINC B 706730 12700 7073053 073059 20500 GAL TARK 2507425+ 6% 20073%0506%
CARGILL INC 86706/ 30 12700 3 073061 073063 20600 GAL TANK 106,012.12 84 ,809,68
W R GRACE AND COMPANY 84/02/28 4/11 5 073064 073068 20600 GAL TANK 1754417461 140,334.08
WESTVACC CORPUORATICN 86702701 12700 S 073069 073073 20600 GAL TANK 172.801.97 138o24l-55 A
W R GRATE ANU CTUNPANY 84702728 4711 S07307407307820¢€00 GAL " TANK T 715999538 13?5599 91,
HUNMKU PRODUCTS 84703731 5700 S 073079 073083 206060 GAL TANK 165+178442 132+142.,72
W R GRACE AND COMPANY 84 /702728 4/11 10 Q730684 073093 20600 GAL TANK 344438215 2754505.69
PEAVEY COMPANY Bu/02729 1700 1 073094 073094 20600 GAL TANK 36 ¢ 390 466 29-[12.52
FLTRTOA MCLUASSES T EXTHANTE 85711730 J700 T 0730957073095 20610 GAL TANK S0 39066 29511252 .
FLSRIDA MCLASSES EXCHANGE 85711730 3700 1 073097 073097 20600 GAL TANK 369 524,50 29+219.60
CARGILL INC 83702728 Q703 1 073098 073098 206C0 GAL TAKNK 36+ 524 .50 29.219.60
FLCRIDA MOLASSES EXCHANGE 85711730 3700 3 073099 073101 206C0 GAL TANK 109,573.45 87 +658.76
CARGILLTTNC 83702728 0703 1 073102 07310220600 GAL TANK 36321877 2844971481
FLCRIDA MDLASSES EXCHANGE &5/11/30 3700 2 073103 073104 20600 GAL TANK 724+429,.38 57+943.49
WEYERHALEUSER CUe. 83710/ 31 1700 1 073105 073105 20600 GAL TANK 36421477 28,971.81
FLCRIDA MUOLASSES EXCHANGE as/711730 3700 2 073106 073107 20600 GAL TANK 729+ 590+ 84 58.072 67
PEAVEY CUNMPANY BF 702729 T700 2 vTSTOB*V?JlO?“ZOGﬁO—_GRL TANK 72587889 — 583
CARGILL INC 83702728 0703 2 073110 o73111 20 GAL TANK 7275207 58.201.65
* FLCRIDA MCLASSES EXCHANGE 85/11/30 3700 1 073112 073112 20600 GAL TANK 369344 445 29,075.56
CENTRAL 8Y PRODUCTS DIVe 83706730 0706 1 073113 073113 20600 GAL TANK 36.346.45 29.075.56
CTARGICU T INC B83702728 V070350737114 073118 20600 GAL TANRK 835703% 14679€2:8 66—
W R GRACE AND CCMPANY 84702723 4711 S 073119 073123 20€00 GAL TANK 188.351.50 150+681.,16 A
HUNKO PROGDUCTS 84703731 5700 1 073124 073124 20600 GAL TANK 37:173 49 29,738.79
HUNMKO PKODUCTS 84703731 3700 1 073126 073126 20600 GAL TANK 37+173.37 29+ 738,69
VOUUNTEER - TRATLCECAZERS 1T 70773¢ 107001073127 073127 20¢ 00— GAL—TANK———————375202%32 2976185
HUNMKO PRODUCTS 84703/ 31 5700 1 073128 073128 20600 GAL TANK 37,2026 32 29¢761.85
W R GRACE AND COMPANY 84702728 4/11 3 073129 073129 20600 GAL TANK 37920232 29,761,885
W R GRACE AND COMPANY 84702728 4711 3 073131 073133 20600 GAL TANK 111 856439 89+485,10




L}

s/Ces83

LESSEE AND VALUATION GOF ENCUM#EED CARS

FNCUM CODE : 7S

LESSEE EXP IRATION TERM QUAN SERI AL DESC RIPTIOUN AAR CULLATERAL
NAME DATE LEASE TITtY FRUOM 70 CAPA ClTY TYPE VALUE VALUE
wWlTCO CHEMICAL CORP 84703731 3708 1 073134 073134 20600 GAL TANK 37+108.09 29,686.47
HUNMKQ PRODUCTS 84/703/31 5700 4 073135 073138 20600 GAL TANK 1484 626 495 118,901.54
| __W K GRACE AND COMPANY 84 /02728 4/11 10 073139 073148 20600 GAL TANK 374 +639.63 299,711.66 -
[7STJOSEPH COMPANY INC 84712731 5700 307 0731490723168 7206007 GAL  TANK 7557416.,52 604,333, 13
CARGILL INC 8o /067 30 12700 4 073169 073172 20600 GAL TANK 157972883 126,183.,06
FLAMBEAU PAPER CURP 84706730 5700 2 073174 073175 20600 GAL TANK 764633413 614306449
HERCUF INA 84706/ 30 S/00 i 073176 073176 20600 GAL TANK 384074434 30,459.47 .
HERCULES INCORPURATED 84706730 5700 9 073177 073185 20600 GAL TARNK 33520135 2687961501
PACIFIC MOLASSES 84 /706730 5700 3 073186 073188 20600 GAL TANK 113420209 90,561.66
CARGILL INC 83707731 5700 2 073412 073413 20600 GAL TANK 904+ 346498 T2+277.58
A E STALEY MFG COMPANY 837127 31 5700 1 073414 073414 20€00 GAL TANK 45017349 36,138.79
WESTVACU CUORP . B4 709730 5700 1 073415707353 1'S 26600 GAL TANK 455 17349 36,138, 79
ARCHER CANIELS MIOLAND (G Q0700700 1700 1 073416 073416 20600 GAL TANK 44 4 856 699 354885459
A E STALEY MFG CUMPANY 83712731 5700 1 073417 073417 20600 GAL TANK 45,4 330.53 36,264442
ARCO PETROLEUM PRODUCTS C 84707731 5700 1 073418 073418 20600 GAL TANK 45,330.,53 364264442
CARGILCTIRC 83707731 5700 1 073319 073419 20600 G G453 33053 J6» 26482
ARCHER DANIELS MIDLAND 0/00700 1700 i 3420 073420 20600 GAL TANK 5433053 36+264.42
AMERICAN CYANAMID CUMPANY 83/11/30 2/711 1 5259 075259 208060 GAL TANK 35+514.93 284+411.94
BORG WARNER CHEMICALS INC 89704730 15700 5 075260 075264 20800 GAL TANK 208, 602.98 166,882.38
UNTCN " CHeEWNTCALS DIVISITIUN 8B4 /704730 2702 1 075265 07526520700 GAL TANK 329 52952 2602041
KALAMA CHEMICALS, INC 84703731 5/00 1 075266 075266 20800 GAL TANK 32 2689479 26,151.83
' UKLAHOMA REFINING COMPANY 83/07731 5700 1 075267 075267 20800 GAL TANK 32+ 525452 264020441
vl OKLAHOMA REFINING COMPARNY 83707/ 31 5700 1 075269 075269 20800 GAL TAKNK 32 +525 459 26,020.47 i
SCHIU CTHEM, CU. B4707731 5700 3 075271 075273720800 GAL TANK 9833881586 783865+,
UNIGN CHEMICALS DlvlSION 84704730 2702 1 075275 075275 20800 GAL TANK 32 ,963.80 26+,371.04
SCrI0O CHEMe COs 84707731 5700 3 075276 075278 20800 GAL TANK 98 9891 .40 79.113.12
o UNIUN CHEMICALS DlVlS[DA 84704730 2702 1 075279 075279 20700 GAL TANK 32,963.82 26 ,371.05
GCCIDENTTAL CHEM CORP 84710730 10700 3“—175W06"U75408_20500_-61E__TKNK 1585943 ,.24 1275138358
OCCIDENTIAL CHEM COkP 84710730 10700 075411 075412 20500 GA TANK 105 +944 672 84,755.,76
AGRICG CHEMICAL COMPANY E5/7127 31 12700 1 075488 075488 20800 GAL TANK 46 +790,99 37443279
AGRICO CHEMICAL COMPANY 86712731 12700 1 075489 075489 20700 GAL TANK 469790499 37,432.79
AGRICU CHREMTCAT COMPANY 86712737 127300 T 075490 075390 20800 GAL TANK 465790599 37543279
ARCO PETROLEUM PRUODUCTYS C 84712731 5700 1 076342 076342 23700 GAL TANK 464737 .91 37+:39032
BACISCHE CORPORATION 86702/ 28 4702 9 076343 076351 23700 GAL TANK 372,028,.89 297.623,08
& TUCSON GAS 86/02/28 12700 17 076364 076330 23700 GAL TANK 7464379413 S597,103.22
4 TUCTSON GAS 8670272812700 I 076382 07638223700 "GAU TANK £435922+83 351368326
TUCSON GAS 8702728 12700 1 076384 076384 23700 GAL TANK 43+832 452 35,066.01
ETHYL CORPORATIUON 91710731 10700 6 076386 076391 23700 GAL TANK 254 4441 ,43 203+553.12
WESTVACL CCRPORATIUN 86702701 12700 1 076392 0763%2 23700 GAL TANK 4151337 33,210.69
m EYHYLC CCRPURATIUN 91710731 10700 2T 0763937076313 237007 GAC TANK SOT 97021 72637606
ETHYL CCRPORATICON 91710731 10700 S 076415 076419 23700 GAL TANK 207436443 165,891,511
TUCSON GAS 86702728 12700 2 076422 0756423 23700 GAL TANK G0 » 356 « 99 72+285.54
EXXGN CHEMICAL AMERICAS 82712/ 31 3700 1 076%15 076515 23800 GAL TANK €8+654 « 27 46,923.41
¥ EXXCN CREWICAL AMERICAS B2712731 3700 IO 6521TT076521T 23800 GAC TANK 885725795 46+980776
ARIZCNA PUBLIC SERVICE <O 83711730 157900 1 078193 078193 23600 GAL TANK 39323433 31,458.66
PEAVEY COMPANY 84703731 1/00 1 078211 078211 23800 GAL TANK 394626454 31.701.23
» wlTCO CREMICAL CORP 85709730 5700 1 078212 078212 23900 GAL TANK 399626 ¢ 54 31.,701.23
wWITCO CHEMTCAL CORP B3 /709730 5700 821370782137 23800 GAC TANK 3953626459 315701523
HATCO CHEMICAL CURP 81703731 2703 1 078214 078214 23900 GAL TANK 39+€26¢54 31,701.23
™ PEAVEY COMPANY 84/03/31 1700 1 078215 078215 23600 GAL TANK 394626 .56 31.,701.,24
| SUN REF INING & MARKETING 81704730 5700 1 078216 078216 23900 GAL TANK JB8+376+96 30,701.56
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SUN REFINING & MARKETING 81/04730 5700 1 078217 078217 23800 GAL TANK 38937696 30,70156 ‘1’
SUN REFINING & MARKETING 81704730 5700 2 078218 078219 23900 GAL TANK 76+753.92 614+,403.12 '
. ENDASAs SeAs DE CoeVae 90/12731 0700 1 078220 078220 23800 GAL_ TANK 38+ 37696 30,70156 .
SUN REF INING € MARKETING 83704730 5700 1 078221 V78221 23800 GAL TANK 38+699%4 40 30,959.52 s
ENCASAy SeAe DE CoVe 9Q/127 31 0/00 1 078222 078222 23800 GAL TANK 38,699 .40 30:959e52 .
SUN REF INING & MARKETING 83704730 5700 i 078223 078223 23900 GAL TANK 34,747 .67 27,798,123 Ky
SUN REFINING & MARKETY ING 83704730 5700 1 078224 078224 23800 GAL TANK 34+747.69 27.798.15 .
) KOCH TNDUSTRIES INC 85707731 2700 1T 078225 078225 23960 GAL TANK 34 +869451 27,895.,60 .
. ENDASAsy SeAe DE CeVe 90712731 0700 1 078227 078227 23800 GAL TANK 34.813.48 27,850.78 "
SUN REF INING & MARKET ING 83704730 5700 1 078228 078228 23900 GAL TANK 344812463 27.,850.10 U
SUN _REFINING €& MARKEYINS 83704730 5700 1 078229 078229 23800 GAL TANK 34 ¢4812.65 274850412 v
) ENDASA, SeAe DE CeVe Qu/12/731 0/00 1 078230 078230 23900 GAL TANK 34812.70 27,850.T¢ s
ENCASAs SeAs DE CaVe 90712731 0/00 1 078231 078231 23800 GAL TANK 34 9793456 27.834.84 o
SUN REF INING & MARKEY ING 83704730 5700 1 078232 078232 23800 GAL TANK 344793456 27 +834.84 o
'3 SUN REFINING & MARKETING 83704730 5700 2 078233 078234 23900 GAL TANK 69+587.12 55:669.68 '
o ENDASAys SeAe DE CoVe 90 /12731 0/00 1 078235 078235 23€00 GAL TANK 34479352 27,838,891 "
SUN REFINING & MARKETING 83/04/730 5700 1 078236 078236 23800 GAL TANK 35015672 284+012.57 e
) TOSCU CORPe. 83704730 2706 1 078237 078237 23800 GAL TANK 35,015.72 28,4,012.57 »
x TCSCC CORP. 83704/ 30 2706 1 078238 078238 23900 GAL TANK 35.239.82 28419185 .
DEL RAY CONNECTING 84701731 5700 1 078239 078239 23800 GAL TANK 35401574 28,012.5G i’
ENDASAs SeAe DE CeVe 90/12/731 0/00 1 078240 078240 23800 GAL TANK 349653.92 27+723.13 r
" DEL KAY CCNNFCTING 84 /01731 5700 1 078241 078241 23800 GAL TANK 35037479 28,299.83 B
;L TGSCU CORP. 83704/ 30 2706 1 078242 078242 23800 GAL TANK 35,374.82 28+299.85 29
SUN REFINING & MARKET ING 83704730 5700 T 078243 078243 23ECU  GAL™  TARNK 34+ 788,92 278313013 R
ENDASAs SeAe CeVe 90/12/731 0/00 1 078244 076244 23800 GAL TANK 344788494 2783115 »
DEL RAY CCNNECTING 84701731 5700 1 078245 078245 23800 GAL TANK 34 +788490 27.831.12 12
2 SUN REFINING & MARKETING 83704730 5700 1 078246 23300 GAL TANK 34479577 27 +836.61 “
ENDASA, S.Aes DE CeVoe g0 /12731 0700 1 078247 678247_?3900 GAL  TARNK 34,795.79 27,836,563 .
DEL RAY COUNNECTING 84/01/31 5700 1 078248 078248 23800 GAL TANK 34795479 27¢836,63 o
ENDASAs SeAe DE CoVe 90/12731 0700 H 078249 078249 239C0 GAL TANK 34079579 27.836.63 "
4 WITCO CHEMICAL CORP 84702729 5700 2 078250 07825% 23800 GAL TANK 70+289.61 56+231.68 A
2 WITCC CHEMICAL CUORP 84702729 5700 T 078253 078253 23500 GAL TANK 35+493.84 28939507 .
. wIYCO CHEMICAL CORP 84702729 5700 1 078254 078254 23800 GAL TANK 35,618.38 284494,70 '
: NEKCCSA PAPERS INC 84702723 5700 1 078255 078255 23800 GAL TANK 35+ 524.63 28,+419.70 e
NEKCUSA PAPERS INC 84702723 5700 1 078256 078250 23900 GAL TANK 354761403 28+608.82 .
g NEKUOSA PAPERS INT B&702723 5700 1 0782577078257 238B00  GAL™ TANK 259 763906 2856 115T¢ Iy
NEKCOSA PAPERS INC 84/02/723 5700 1 078258 078258 23900 GAL TANK 354763 .96 284611.16€ |
NEKCCSA PAPERS INC 84/02/723 5700 1 078259 078259 23800 GAL TANK 354763.96 28,611.16€ W
DENVER AND R10 GRANDE 84 /705731 5700 1 078260 078260 23800 GAL TANK 35 0621 « 52 28449721 el
| PALUMCO, TNC 84706730 10700 2 Q978270 07827 IB00 GAL TANK™ 75, 980,81 G0+ 783,57 4y
PALMCCs INC 84706730 10700 1t 078273 078273 23800 GAL TANK 39:,041.24 310232699 4
> PALNCG, INC 84 706/ 30 10700 1 078274 078274 23500 GAL TANK 39404124 31,232.,99 o
v PALMCO, INC 84/06/730 10/00 5 078275 078279 23800 GAL TANK 1894 694,66 151475570 14
\ PENRKZOIL TUMPANY B4 /704730 107007 5 0782BS 078289 23800 " GAL T TAKNK TH3ITS69:61 1346, 85566 oo
NEKGGCSA PAPERS INC 85708731 5700 1 078290 078290 23800 GAL TANK 369306434 29+045.07 i -
™ HPENNZOIL COMPANY 84/04/730 10700 6 078291 078296 23800 GAL TANK 226,003.13 180,802.46 N
* PENNZCIL CCMPANY 84704/ 30 10700 2 078299 078300 23800 GAL TANK 754778.39 60:622.70 ]
y SUN REFINTNG & MARKETIKG B1 704730 5700 T 078301 0U7B3I0T 23800 GALTTANK 377619507 305095529 o
PENNZOIL CCGMPANY 84704730 10700 4 078302 078305 23800 GAL TANK 150+ 476 .41 120+,381.11 .
"I PENNZCIL COMPANY 84/04/30 10700 1 078306 078306 23900 GAL TANK 38+,438467 30,750493 w
v PENNZOGIL COMPANY 84704/ 30 10700 2 0783208 078309 23800 GAL TANK 76+ 877 4 34 61+501.86 .
1 "




$/CE/83 LESSEE AND VALUATION UOF ENCUMABED CARS GE
ENCUM CODE : 7500

LESSEE EXP IRATION TERM QUAN SERIAL DESC RIPTION A AR CULL ATERAL
NAME DATE LEASE TITyY FROM T0 CAPA CI1TY TYPE VALUE VALUE

24000 GAL TANK 309,408.864 247+527.03

T v s~ 5 v e -~ -

CHICAGU & NORTH WESTERN S 84/05/31 5700 9 0810C0 081008
UBPJCHN COMPANY 86711730 5700 1 093010 093010 03000 CU FTY HOPPER 40,081 .80 32+065484
TEXAS INDUSTRIES INC 85706730 5700 1 093011 093011 03006 CU FT HOPPER 40,639, 26 32+511.40
ENTASA 685712731 2707 27 0930127093013 03000 CU FT HOPPER BT 478,20 65+1T82+.5¢€
FILTRCL CCRPUOKRATIGN 85/04/30 5700 1 093014 093014 03000 CU FT HOPPER 40 4395 466 32+316.52
UPJCHN COMPANY 84712731 5700 1 093015 093015 03000 CU FT HOPPER 40,474.83 32:379.86
. PALMCG INC 84 /09 /30 5700 1 093016 093016 03000 CU FT HCPPER 40,395.72 32.3[6.57
TEXAS TRDUSTRIES INT 85706730 5766 T 093017 093017 03000 CU FV HOPPER 30,559.68 Y Y Y OYL
FILTRCL. CUORPORATION 83/07/31 S 093018 093022 03000 CU FT HOPPER 205+516.87 léQ.QlS.A?
LEFIGH PORTLAND CEMENTY CO 83/12/31 8/04 1 093026 093026 03000 CU FT HOPPER 424007485 33:606428
S0ULD INCURPUORATED 84 /04730 S$/00 3 093027 093029 02800 CU FT HOPPER 121 ,967.14 97 +573.70
LEFIGH PORTUAND CEMENT CU 83712731 3704 3T 0930307093032 02800 CU F T "HOPPER 12547 702.0% TOUVSH1.62
GENERAL PORTLAND INC 89 /702728 15700 4 093035 093038 €C28C0 CU FT HOPPER 1804289435 144423146
AMAX CHEM]CAL CORPURATICN 85706/ 30 5700 5 093039 093043 02800 CU FT HUPPER 2304313.94 184 ,+251.13
LCNESTAR FLORIDA PENNSUCO 36709/ 30 15700 40 093044 093083 02800 CU FT HOPPER 14832,036 .67 1:465,629.,18
HERCULCES TNCORPUORATED 83704730 10700 3 4768337476835 04800 CU F T HRUPPER 97398017 78735389+ 13
OLIN CHEMICALS OLIN CORP 86711730 12700 8 477145 477152 04800 CU FT HOPPER 301,813.60 241+450.84
PRAIRIE TRUNK RAILWAY . 0700700 5700 5 488678 488682 048C0 CU FT HOPPER 207 4058 445 186+352.60
FARMERS EXPORT CO. 83709730 0/06 7 488730 488736 C4800 CU FT HUPPER 289,881 .83 260,893.64
ENCUMTTOTAL 1+4068 58734239 540,59 7039826, 08

ey



Exhibit A

DEFINITIONS

AAR Value shall have the meaning assigned to it in
the Master Agreement.

Affiliate shall have the meaning assigned to it in
the Master Agreement.

Business Day shall have the meaning assigned to it
in the Master Agreement.

Canadian Company means North American Car (Canada)
Limited an Ontario corporation..

Casualty Occurrence shall have the meaning assigned
to it in Section 4 hereof. '

Code means the Uniform Commercial Code as adopted
and in effect from time to time in Illinois.

Company means North American Car Corporation, a
Delaware corporation.

Collateral means all of the property of the Com~
pany.described in the Granting Clauses hereof.

Collateral Agent means The First National Bank of
Chicago, or its successor selected pursuant to the Inter-
creditor Agreement, acting in its capacity as Collateral
Agent under the Documents and not in its individual capacity.

Creditors means Bank of America National Trust and
Savings Association, The Bank of New York, Bankers Trust
Company, Barclays Bank International Limited, California
Canadian Bank, Canadian Imperial Bank of Commerce, The Chase
Manhattan Bank, N.A., Chemical Bank, Continental Illincis
National Bank and Trust Company of Chicago, Credit Lyonnais,
Crocker National Bank, Deutsche Bank AG, The First National
Bank of Chicago, Fuyo General Lease Co., Ltd., Harris Trust
and Savings Bank, Manufacturers Hanover Trust Company, Marubeni
Corporation, Morgan Guaranty Trust Company of New York,
Orient Leasing Co., Ltd., Seattle First National Bank, Societe
Generale, Societe Generale de Banque, Union Bank of Switzerland
and Wells Fargo Bank, National Association, and any permitted’
successors to the interests in the Obligations owing to any
such corporation or institution pursuant to the Master Agree-
ment. :

Default shall have the meaning assigned to it in
Section 10(a) hereof.



Documents shall have the meaning assigned to it in
the Master Agreement.

Effective Date shall mean the date this Security
Agreement becomes effective pursuant to Section 22 hereof.

Eminent Domain shall have the meaning assigned to
it in the Master Agreement.

Equipment means all of the Units.

ETC Agreements shall have-the meaning assigned to
it in the Master Agreement.

mExisting Prior Lien Agreement means the Second
1975 Agreement.

Intercompany Security Agreement means the
Intercompany Security Agreement of even date herewith between
the Canadian Company and the Company, as the same may be
hereafter amended, modified or supplemented.

Intercreditor Agreement shall have the meaning
assigned to it in the Master Agreement.

Lien shall have the meaning assigned to it in the
‘Master Agreement.

Master Agreement means the Master Credit Terms
Agreement of even date herewith among the Company, the Creditors
and the Collateral Agent, as the same may be hereafter amended,
modified or supplemented.

Obligations shall have the meaning assigned to it
in the Master Agreement.

Officers' Certificate shall have the meaning as-
signed to it in the Master Agreement. »

Opinion of Counsel means an opinion in writing
signed by legal counsel who shall be satisfactory to the
Collateral Agent and who may, unless in a particular instance
the Collateral Agent shall otherwise require, be an employee
of or of counsel to the Company. The acceptance by the
Collateral Agent of, and its failure to object to, an Opinion
of Counsel shall be sufficient evidence that such counsel is
satisfactory to the Collateral Agent.

Prior Lien Agreements means one or more of the
Existing Prior Lien Agreement and the Substitute Prior Lien
Agreements. ’




Second 1975 Agreement means the Equipment Trust
Agreement dated as of February 14, 1975 by and between American
National Bank and Trust Company of Chicago, as Trustee, and

the Company, as heretofore and hereafter amended or supple-
mented.

Security Documents shall have the meaning assigned
to it in the Master Agreement.

Substitute Prior Lien Agreement shall have the
meaning assigned to it in Section 9(c) hereof.

Unencumbered Cars Security Agreement means the
Unencumbered Cars Security Agreement of even date herewith
among the Company, the Canadian Company and the Collateral
Agent, as the same may be hereafter amended, modified or .
supplemented.

Unit means any unit of railroad equlpment described
in the Grantlng Clauses hereof, together with any and all
accessories, additions, improvements, parts and equipment
owned by the Company and at any time affixed to such unit.



Exhibit B

OPINION OF ICC COUNSEL

The opinion of Wilmer, Cutler and Pickering, ICC
Counsel to the Company, to be delivered pursuant to Section
12 of the Security_Agreement,-shall be satisfactory in form
and substance to the Collateral Agent and shall be to the

effect that:

Based on an examination of filihgs wifh the Inter-
state Commerce Commission (the "Commission") pursuant to
Section 11303(a) of the Interstate Commerce Act (the "Act"),
49 U.s.C. §11303(a):

1. The Security Agreement has been duly filed
with the Commission pursuant to Section 11303(a) of the Act,
and no other filing, registration or recording is necessary
’ in the United States to protect the Collateral Agent's secu-
rity interest in the Equipment, the rights of the Company
therein and the rights of the Company, as lessor, in, to and

under all leases thereof.

2. The Equipment described in Schedule 1 hereto
and the rights of the Company, as lessor, in, to and under
all leases thereof are free and clear of all liens and
encumbrances and any claims of third parties otber than the

Existing Prior Lien Agreement, the Security Agreement and



liens not prohibited under Section 5.01 of the Master

Agreement other than clause (a) thereof.



Exhibit C

OPINION OF CANADIAN COUNSEL

The opinion of Osler, Hoskin & Harcourt, Canadian
counsel to the Company, to be delivered pursuant to Section
12 of the Security Agreement, shall be satisfactory in form
and substance to the Collateralegent and shall be to the

effect that:

1. The Security Agréement was, within 21 days of
the date of the execution thereof, deposited in the office-
of the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada, and all arrangements have been
made for publication of notice of such deposit in the Canada
Gazette, and no other deposit, filing, registration or re-
cording is necessary for the effective perfection or protec-
tion in Canada of the Collaterél Agent}s security interest

in the Equipment described in the Security Agreement.

2. Duly executed counterparts of the Security
Agreement, or financing séateménts with respect to the Col-
lateral, other than the Equipment, described therein, have
been registered, filed or recofded within the required éime
periods in the Provinces of British Columbia,-Alberta, Sas-
katchewan, Manitoba and Ontario, and no other deposit,
filing, registration or recording is necessary in such prov-

inces for the effective perfection or protection in such



provinces of the Collateral Agent's security interest in the
Collateral, other than the Equipment, described in the

Security Agreement.

3. The Security Agreement creates a valid and
perfected security.interest in favor of the Collateral
Agent, enforceable against the Company and the Canadian
Company in accordance with its terms, except as enforce-
ability may be limited by bankfuptcy, insolvency, moratorium
or other similar laws affecting the enforcement of.creditors'

rights generally and by general principles of equity.

4. No consent, approval, authorization or 6rder
of, or notice to or‘registfatiOn or filing with, the Canadi=-
an Government or any province or any subdivision of any of
them or any agency or department of any of them, other than
the deposits, filings and recordations referred to in para-
graphs 1 and 2, is necessary in connection with the execu-
tion by the Company of the Master Agreement and by the
Company and the Canadian Company of the Security Agreement

or any transaction contemplated by either thereof.



Exhibit D

OPINION OF COMPANY COUNSEL

The opinion of Pedersen & Houpt P.C., counsel to
the Company, to be delivered pursuant to Seétion 12 of the
Security Agreement, shall be satisfactory in form and
substance to the Céllateral Agent and shall be to the effect
that duly executed counterparts of the Security Agreement,
or a financing statement with réspect to the Collateral,
other than the Equipmeﬁt, described therein, have been
filed pursuant to the Code in the State of Illinois, and no
other fiiing, registration or recording is necessary for the
effective perfection or protection in the United States of
the Collateral Agent's security interest in the Collateral,

other than the Eqﬁipment, described in the Security Agreement.



City of Washington

)
District of Columbia

) 88
)

I, JoAnn G, Wild

that annexed hereto,

in and for the District of Columbia due hereby certify

, a notary public
is a true, complete and correct
copy of the ETC Cars Security Agreement No. 8, dated
September 8, 1983.

September 1983.

”
2

.

~

=
s
)
z

Given under my hand and seal this 12th day of

.

et i

JoAnn G. Wild

Notary Public, District of Cclumbia
My Commission Expires Dec. 15, 1987
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CERTIFICATE

The undersigned, being duly appointed officers of General
: NEw YorIC

Electric Credit Corporation, a P=¥wwese corporation ("GECC"), and
North American Car Corporation, a Delaware corporation ("NACC"), do
hereby certify that the transactions contemplated by the AsSet
Purchase Agreement, dated the 14th day of February, 1986, as
amended, entered into by and among GECC and NACC and certain of its
subsidiaries and approved pursuant to orders of the United States
Bankruptcy Court for the Central District of California in Case
No. LA 84-23401-BR through LA 84-23417-BR authorizing such sale were
consummated on July 3, 1986. Pursuant to the orders of the
Bankruptcy Court, NACC and its subsidiaries sold each and every
railcar owned by them to GECC free and clear of any and all claims,
encumbrances, rights and security interests, including fhé security
interests filed with the Interstate Commerce Commission under the
recordation numbers listed on Exhibit A attached hereto.

IN WITNESS WHEREOF, the undersigned have caused this Certificate
to be executed as of this 3rd day of July, 1986.

GENERAL ELECTRIC CREDIT CORPORATION,
Corporation

a
" ATTEST: - VEw Yok

,
L B

1/ ’ . R P - BY
BY '// ".!,/4/"'".‘;‘ >

v

TS S Tts_] DEsIGNATED ZePlESNTATIWVE

IrS AsSicite s SEe K ETHEY

NORTH AMERICAN CAR CORPORATION, a
Delaware Corpqration

ATTEST: ‘
o Do Vs Willasla QAT




